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Re: Financing of Rail Cars for
Oxy Petrochemicals Inc. DEC 28 1989 -9 45 AM

INTERSTALE COMitEz
Dear Ms. McGee: OMIERSE COMMISSION

Enclosed herewith for filing pursuant to Section
11303 of Title 49 of the United States Code are two (2)
notarized originals of each of the documents described below
(the "Filed Documents"):

1. Lease Agreement dated as of December 12, 1989,
a primary document which includes the related Certificate of
Acceptance dated December 15, 1989.

2. Security Agreement dated as of December 12,
1989, a primary document.

3. Sales Agency Agreement dated as of December 12,
1989, a primary document. S
<
4. Call Option Agreement dated as of December 12,

1989, a primary document.
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5. Guaranty dated as of December 12, 1989, a
primary document.

6. Loan Agreement dated as of December 12, 1989,
a primary document.

7. Pledge Agreement dated December 28, 1989, a
primary document.

8. Payment Undertaking Agreement dated December
28, 1989, a primary document.

The parties to the above-listed documents are as
follows:

1. Lease Agreement: Oxy Petrochemicals Inc. as
Lessee and ABB Credit Finans AB as Lessor.

2. Security Agreement: ABB Credit Finans AB as
Grantor and Oxy Petrochemicals Inc. as Secured Party.

3. Sales Agency Agreement: ABB Credit Finans AB
as Principal and Oxy Petrochemicals Inc. as Sales Agent.

4, Call Option Agreement: ABB Credit Finans AB
as Call Optiongrantor and Oxy Petrochemicals Inc. as Call
Optionholder.

5. Guaranty: from Occidental Petroleum
Corporation as Guarantor to ABB Credit Finans AB as Lessor.

6. Loan Agreement: Algemene Bank Nederland
(Sverige) AB as Lender and ABB Credit Finans AB as Borrower.

7. Pledge Agreement: Algemene Bank Nederland
(Sverige) AB as Lender and ABB Credit Finans AB as Borrower.

8. Payment Undertaking Agreement: Hollandsche
Bank-Unie N.V. as Bank, ABB Credit Finans AB as Lessor and Oxy
Petrochemicals Inc. as Lessee.
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The addresses of the parties to the above-listed
documents are as follows:

ABB Credit Finans AB

Nybrokajen 15

S-111 48 Stockholm

Sweden

Attention: Vice President - Administration

Occidental Petroleum Corporation

10889 Wilshire Boulevard

Los Angeles, California 90024

Attention: Vice President and Treasurer

Oxy Petrochemicals Inc.
Five Greenway Plaza
Suite 2500

Houston, Texas 77046
Attention: Controller

Algemene Bank Nederland (Sverige) AB
Box 26096

S-100 41 Stockholm

Sweden

Attention: Management

Hollandsche Bank-Unie N.V.
Coolsingel 104

P.0. Box 249

3000 AE Rotterdam

The Netherlands

The railway equipment covered by the primary
documents listed above consists of 400 Plastics Covered Hopper
Cars manufactured by Union Tank Car Company bearing
identification numbers ALAX 61001-61400, inclusive.

If you have any questions or wish to discuss any of
the Filed Documents, please telephone Eileen O'Hern (212-
820-1784) or the undersigned at the number above.

A fee of $120.00 is enclosed. Kindly stamp with
the appropriate recordation number and return one of the two
enclosed originals of the Filed Documents to the person
delivering the same. Also, please stamp and return to the
person delivering the Filed Documents the enclosed two copies
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of this letter to indicate receipt and recordation today of
such letter and the other Filed Documents.

Short Summaries of the documents to appear in the
index follow:

1. Lease Agreement between Oxy Petrochemicals Inc.,

\ Five Greenway Plaza, Suite 2500, Houston, Texas 77046 as

Lessee and ABB Credit Finans AB, Nybrokajen 15, S-111 48

Stockholm, Sweden as Lessor, dated as of December 12, 1989

and covering 400 Plastics Covered Hopper Cars manufactured by

Union Tank Car Company bearing identification numbers ALAX
61001~-61400, inclusive.

i\ 2. Security Agreement between ABB Credit Finans
AB, Nybrokajen 15, S-111 48 Stockholm, Sweden as Grantor and
Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,

Houston, Texas 77046 as Secured Party, dated as of December
12, 1989 and covering 400 Plastics Covered Hopper Cars
manufactured by Union Tank Car Company bearing identification
nunbers ALAX 61001-61400, inclusive.

3. Sales Agency Agreement between ABB Credit Finans
AB, Nybrokajen 15, S-111 48 Stockholm, Sweden as Principal and
Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,
Houston, Texas 77046 as Sales Agent, dated as of December 12,
1989 and covering 400 Plastics Covered Hopper Cars
manufactured by Union Tank Car Company bearing identification
numbers ALAX 61001-61400, inclusive.

4. Call Option Agreement between ABB Credit Finans
AB, Nybrokajen 15, S-111 48 Stockholm, Sweden as Call
Optiongrantor and Oxy Petrochemicals Inc., Five Greenway
Plaza, Suite 2500, Houston, Texas 77046 as Call Optionholder,
dated as of December 12, 1989 and covering 400 Plastics
Covered Hopper Cars manufactured by Union Tank Car Company
bearing identification numbers ALAX 61001-61400, inclusive.

5. Guaranty from Occidental Petroleum Corporation,
10889 Wilshire Boulevard, Los Angeles, California 90024 as
Guarantor to ABB Credit Finans AB, Nybrokajen 15, S$-111 48
Stockholm, Sweden as Lessor dated as of December 12, 1989 and
covering 400 Plastics Covered Hopper Cars manufactured by
Union Tank Car Company bearing identification numbers ALAX
61001-61400, inclusive.
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6. Loan Agreement between Algemene Bank Nederland
(Sverige) AB, Box 26096, S~100 41 Stockholm, Sweden as Lender
and ABB Credit Finans AB, Nybrokajen 15, S-111 48 Stockholm,
Sweden as Borrower, dated as of December 12, 1989 and covering
400 Plastics Covered Hopper Cars manufactured by Union Tank
Car Company bearing identification numbers ALAX 61001-61400,
inclusive.

7. Pledge Agreement between Algemene Bank Nederland
(Sverige) AB, Box 26096, S-100 41 Stockholm, Sweden as Lender
and ABB Credit Finans AB, Nybrokajen 15, S-111 48 Stockholm,
Sweden as Borrower, dated December 28, 1989 and covering 400
Plastics Covered Hopper Cars manufactured by Union Tank Car
Company bearing identification numbers ALAX 61001-61400,
inclusive.

8. Payment Undertaking Agreement among Hollandsche
Bank-Unie N.V. as Bank, ABB Credit Finans AB, Nybrokajen 15,
S-111 48 Stockholm, Sweden as Lessor and Oxy Petrochemicals
Inc., Five Greenway Plaza, Suite 2500, Houston, Texas 77046
as Lessee, dated December 28, 1989 and covering 400 Plastics
Covered Hopper Cars manufactured by Union Tank Car Company
bearing identification numbers ALAX 61001-61400, inclusive.

Respectfully submitted,
A M Ddies
Joseph M. Juhas

Enclosures
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Futerstate Commerce Commission

Joseph M. Juhas
Washington, B.C. 20423
OFFICE OF THE SECRETARY 12/ 28/ 89

Joseph M Juhas
Dewey,Ballantine,Bushby, Palmer & Wood

140 Broadway
New York,1l0C05

Pear gir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 12/283/89at 9:43am and assigned recordation
number(s). 16679,16679-A,16679-B,16679-C,16679-D,16679-E,16679-F & 16679-G

Sincerely yours,

Yt e

Noreta R. McGee
Secretary

Enclosure(s)
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{NTERSTATE COMMERCE COMMISSION

EXECUTION COPY

LEASE AGREEMENT

dated as of

December 12, 1989

between

ABB CREDIT FINANS AB,
Lessor

and

OXY PETROCHEMICALS INC.,
Lessee

RAIL CARS

Filed with the Interstate Commerce Commission pursuant to

49 U.s.c.

§ 11303 on December __ , 1989 at

recordation number .

—_.m. r
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THIS LEASE AGREEMENT is dated as of the 12th day of
December, 1989, BETWEEN ‘

ABB Credit Finans AB, a corporation organized and
existing under the laws of the Kingdom of Sweden ("Lessor"):
and

Oxy Petrochemicals Inc., a Delaware corporation
("Lessee").

WITNESETH:

WHEREAS, Lessor proposes to purchase certain rail
cars from the respective Manufacturers pursuant to the
Purchase Documents Assignment;

WHEREAS, Lessor proposes to enter into the Loan
Agreement with Lender to finance a portion of such proposed
purchases and, pursuant thereto, to enter into the Pledge
Agreement with Lender securing Lessor's obligations under the
Loan Agreement; and

WHEREAS, upon the terms and conditions and for the
purposes set forth herein, Lessor and Lessee propose to
subject the Equipment to this Lease;

NOW, THEREFORE, in consideration of the mutual
covenants set forth herein, and for other valuable con-
sideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto covenant and agree as
follows:

ARTICLE 1.
DEFINITIONS; RULES OF INTERPRETATION

SECTION 1.1. Definitions. For all purposes
hereof, the capitalized terms used herein shall have the
respective following meanings:

"AAR" means American Association of Railroads.

"ABB~Group" means ABB Asea Brown Boveri Limited,
Switzerland, or any company directly or indirectly controlled

by it.

"Act" means the Interstate Commerce Act (49 U.S.C.
§ 10101 et seq.), as amended from time to time.

iy
:t
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"affiliate" means, with respect to a specified
entity, an entity that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under
common control with, the entity specified. For purposes of
this definition, the term "control" (including the terms
"controlled by" and "under common control with") means posses-
sion, direct or indirect, of the power to direct or cause the
direction of management and policies of an entity, whether
through ownership of voting securities, by contract or
otherwise.

"After-Tax Basis" means on a basis such that any
payment to be received or deemed to have been received by a
Person shall be supplemented by a further payment to such
Person so that the sum of the two payments, after deduction
of all Taxes resulting from the receipt or accrual of such
payments, shall be equal to the payment to be received or
deemed to have been received.

"Agreement to Enter Into Deposit Arrangement" means
the Agreement to Enter Into Deposit Arrangement of even date
herewith among Lessor, Lessee and Hollandsche Bank-Unie N.V.

"Alternate Storage Sites" has the meaning ascribed
to such term in Section 11.1.2.

"arbitration Procedure" means arbitration in accord-
ance with the Rules of the Arbitration Institute of the
Stockholm Chamber of Commerce. All proceedings shall be
conducted in Stockholm and in the English language. The
conclusions of the arbitrators shall be binding on the parties
to the proceeding.

"Assignor" means Oxy Petrochemicals Inc., a Delaware
corporation, as Assignor under the Purchase Documents
Assignment.

"Banking Day" means a day, other than a Saturday or
Sunday, on which commercial banks are open for business in
Stockholm, London, Amsterdam and New York City.

*Basic Lease Termination Date" means the tenth
anniversary of the lease Commencement Date or, if such date
is not a Banking Day, then the next succeeding Banking Day.

“Basic Rent" as to any Item of Equipment shall mean
the rent payable pursuant to Section 4.1.1 with respect to the
lease of such Item of Equipment.

"Basic Term" means the period commencing on the
Lease Commencement Date and, unless sooner terminated pursuant
to the provisions of this Lease, ending on the Basic Lease
Termination Date.

December 21, 1989
2612BK94
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"Block" has the meaning ascribed to such term in
Section 11.1.2.

"Certificate of Acceptance" means the Certificate
of Acceptance, in substantially the form of Exhibit A hereto,
pursuant to which, among other things, Lessee shall have
accepted the Equipment under this Lease.

"Challenge to 8wedish Deductions" means (i) an
amendment to the Swedish income tax statute in relation to
either or both of the assumptions that Lessor is entitled to
depreciate the Equipment on a 30% declining balance basis and
to deduct the full amount of stated interest payable on the
Loan for the period in which such interest accrues, (ii) an
assertion of the type referred to in subclause (y) of the
second sentence of Section 22.4 in relation to the assumptions
that Lessor is entitled to depreciate the Equipment on a 30%
declining balance basis or to deduct the full amount of stated
interest payable on the Loan for the period in which such
interest accrues or (iii) delivery by the Lessor to the Lessee
of an opinion of independent counsel selected by Lessor and
reasonably acceptable to Lessee to the effect that, by reason
of the imposition or issuance of any decree or guideline by
any Swedish taxing authority or the rendering of any opinion
or judgment by any competent tax court, the Lessor (or any
consolidated or combined group of which Lessor is a member)
could not reasonably take the position on its tax return that
it is entitled to depreciate the Equipment on a 30% declining
balance basis or to deduct the full amount of stated interest
payable on the Loan for the period in which such interest
accrues.

"Change in Swedish Tax Rate" means any change in
Swedish tax law or regulations, or any change in the
interpretation and application thereof, in relation to the
assumption that the Swedish corporate tax rate applicable to
Lessor is at least 40% per annum for the calendar years 1989
and 1990 and not more than 30% per annum with respect to
taxable income attributable to each such subsequent calendar
year.

"Claimant", with respect to any person or entity (a
"Specified Party"), means any person or entity claiming by,
through, under, against or on behalf of such Specified Party
(including, without 1limitation, any 1liquidator, receiver,
administrator, trustee or other similar officer of such
Specified Party and any creditor of such Specified Party).

"Column A Event" means, with respect to an Item of
Equipment, (i) an Event of Loss, (ii) an Illegality (U.S.)
Event of Termination, (iii) an Illegality (Third Country)
Event of Termination, (iv) an event described in Section

December 21, 1989
2612BK9%4
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10.2.1(c) that is not a Column C Event referred to in clause
(1i) or (iii) of the definition thereof or a Column E Event
referred to in clause (ii) or (iii) of the definition
thereof), (v) an event described in clause (h) of Section
10.3.1, (vi) an Event of Default, (vii) an event described in
Section 10.5.1 or (viii) an event described in Section
10.3.1(j) that is not a Column C Event described in clause
(iii) of the definition thereof.

"Column A Percentage'" means, with respect to an Item
of Equipment as of any Termination Date, the percentage set
forth in Column A of the Termination Value Schedule opposite
such Termination Date or, if such Termination Date is not a
Termination Value Determination Date, the Termination Value
Determination Date which immediately precedes such Termination
Date.

"Column B Event" means an event described in Section
22.1.2 or an event described in Section 10.2.1(e).

"Column B Percentage" means, as of any Termination
Date, the percentage set forth in Column B of the Termination
Value Schedule opposite such Termination Date, or, if such
Termination Date is not a Termination Value Determination
Date, the Termination Value Determination Date which
immediately precedes such Termination Date.

“Column C Event" means (i) an Illegality (Lessor's
Country) Event of Termination, (ii) an event described in
Section 10.2.1(c)(2) if the acceleration of the Loan is
attributable directly and primarily to an event described in
Clause 5(h)(1) of the Loan Agreement resulting from
application of the internal laws of the jurisdiction where
Lessor has its principal place of business or (iii) an event
described in Section 10.2.1(c)(2) if the acceleration of the
Loan is attributable directly and primarily to an event
described in Clause 5(k) of the Loan Agreement or an event
described in Section 10.3.1(j) if, in each case, at the time
of such event, the consolidated group of which the Lessor is
a member is in imminent danger of insolvency.

"Column C Percentage" means, as of any Termination
Date, the percentage set forth in Column C of the Termination
Value Schedule opposite such Termination Date or, if such
Termination Date is not a Termination Value Determination
Date, the Termination Value Determination Date which
immediately precedes such Termination Date.

“Column D Event" means a voluntary termination of
this Lease pursuant to Section 10.4.

December 21, 1989
2612BK94
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“Column D Percentage" means, as of any Termination
Date, the percentage set forth in Column D of the Termination
Value Schedule opposite such Termination Date.

"Column E Event" means (i) an event described in
clauses (b) through (g) of Section 10.3.1, (ii) an event
described in Section 10.2.1(c)(2) if the acceleration or other
required prepayment of the Loan is attributable directly and
primarily to an event described in Clause 5(a) (insofar as it
relates to Borrower's covenants under Clause 7 of the Loan
Agreement) or Clauses 5(c) through (g) of the Loan Agreement
or (iii) an event described in Section 10.2.1(c)(2) if the
acceleration or other required prepayment of the Loan is
attributable directly and primarily to an event described in
Clause 5(h)(2) of the Loan Agreement resulting from any
Operative Document to which Lessor is a party (y) purporting
to have been revoked, terminated or rescinded by Lessor or (z)
under which Lessor denies further liability or obligation.

wCorporate Rate" means an annual rate of interest
equal to the Prime Rate minus 1.0% (or, if lower, the highest
rate of interest permitted by applicable law) calculated on
the number of days elapsed in a year of 360 days.

wDebt Participation Percentage" means 93.00%.

“Debt Portion" means that portion of any Termination
Sum described in clause (i) of the definition of Termination
Sum.

vDefault'" means any event or circumstance which with
the giving of notice or passage of time or both would
constitute an Event of Default.

"Default Termination Date' has the meaning ascribed
to such term in Section 12.2.3.

"Delivery Date" means the date on which the
Equipment is delivered to Lessor under the Purchase Documents
Assignment and the applicable Purchase Documents and the
Certificate of Acceptance.

“Deposit Agreement' means the Deposit Agreement, if
any, entered into pursuant to the Agreement to Enter Into
Deposit Arrangement.

"Designated 8ums" has the meaning ascribed to such
term in Section 4.5.2.

wDisposition” has the meaning ascribed to such term
in Section 13.1.
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"Dollar", "United States Dollar" or "$" means the
lawful currency of the United States of America.

"Effective Date" has the meaning ascribed to such
term in Section 22.4.

"Equipment" means as of any date all Items of
Equipment subject to this Lease.

"Event"” means any of a Column A Event, a Column B
Event, a Column C Event, a Column D Event or a Column E Event.

nEvent of Default"™ has the meaning ascribed to such
term in Section 12.1.

"Event of Loss" with respect to an Item of Equipment
means any of the following events or circumstances: such Item
of Equipment shall be or become 1lost, stolen, destroyed,
suffer an actual or constructive total loss based on an
insurance settlement or, in Lessee's reasonable judgment, be
irreparably damaged or damaged or worn out beyond economic
repair, from any cause whatsoever; be permanently returned to
the Manufacturer pursuant to any indemnity provision; title
thereto shall have been taken, condemned or requisitioned or,
if resulting in loss of possession by Lessee for a period of
more than one hundred eighty (180) consecutive days or for a
stated period which exceeds the then remaining term of this
Lease with respect to such Item of Equipment, taken or
requisitioned by condemnation or otherwise prior to the actual
redelivery of such Item of Equipment to Lessor.

wEvent of Termination" means any of the following
events or circumstances: (i) an Illegality (Lessor's Country)
Event of Termination; or (ii) an Illegality (U.S.) Event of
Termination; or (iii) an Illegality (Third Country) Event of
Termination. The date of any such Event of Termination shall
be the date on which such event shall be deemed to have
occurred as specified in a certificate delivered by the
affected party to the other party or parties to the applicable
Operative Document (but in any case to Lessor and Lessee) with
respect to the circumstances of such event (which specified
date shall be not later than 10 days after delivery of such
certificate and not earlier than the date of such
certificate).

"Extended Lease Termination Date" means any
anniversary of the Basic Lease Termination Date occurring on
or before the third such anniversary as provided in Section
2.5 or, if such date is not a Banking Day, then the next
succeeding Banking Day.

vExtended Term" means the period commencing on the
Basic Lease Termination Date and, unless sooner terminated
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pursuant to the provisions of this Lease, ending on the
Extended Lease Termination Date.

"Fair Market Value" for an Item of Equipment means
the cash price which would be obtained in an arm's-length
transaction between an informed and willing buyer under no
compulsion to buy, and an informed and willing seller under
no compulsion to sell. 1In determining Fair Market Value at
or as of the end of the Term, it shall be assumed that Lessee
has complied with all of the terms, provisions and conditions
of the Lease and, in the case of an Item of Equipment, that
such Item of Equipment is in the condition and configuration
required upon its return to Lessor as provided in this Lease.

“Finance Company" has the meaning ascribed to such
term in Section 13.1.

"Finance Company Requirement" has the meaning
ascribed to such term in Section 13.1.

"Guaranty" means the Guaranty Agreement of even date
herewith executed by the Guarantor for the benefit of Lessor.

"Guarantor" means Occidental Petroleum Corporation,
a Delaware corporation.

"ICC" means the United States Interstate Commerce
Commission.

"Illegality (Lessor's Country) Event of Termination"
means the transactions contemplated by one or more of the
Operative Documents become, in whole or in material part,
illegal in the country in which Lessor maintains its principal
corporate offices. For purposes of the foregoing sentence a
"material part" shall be so much of the transactions
contemplated by the Operative Documents as shall deprive any
party thereto of any significant benefit to which such party
was entitled thereunder.

"Illegality (U.8.) Event of Termination" means the
transactions contemplated by one or more of the Operative
Documents become, in whole or in material part, illegal in the
United States or any applicable political subdivision thereof.
For purposes of the foregoing sentence a "material part" shall
be so much of the transactions contemplated by the Operative
Documents as shall deprive any party thereto of any
significant benefit to which such party was entitled
thereunder.

"Illegality (Third Country) Event of Termination"
means the transactions contemplated by one or more of the
Operative Documents become, in whole or in material part,
illegal in any jurisdiction other than the United States, any
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applicable political subdivision thereof or the country in
which Lessor maintains its principal corporate offices. For
purposes of the foregoing sentence a "material part" shall be
so much of the transactions contemplated by the Operative
Documents as shall deprive any party thereto of any
significant benefit to which such party was entitled
thereunder.

"Indemnified Person" has the meaning ascribed to
such term in Section 20.1.

wItem of Equipment" means each item of equipment
listed in Schedule I so long as such item of equipment remains
subject to this Lease.

wLaw" means, without limitation, applicable laws,
statutes, regulations, decrees, acts, codes, 1legislation,
treaties and similar instruments and, in respect of any of the
foregoing, any instrument passed in substitution therefor,
determinations or awards of any court, arbitral body, tribunal
or governmental agency or other authorizations, approvals,
certificates and consents of, registrations and filings and
exemptions by any Person.

nLease" means this Lease Agreement between Lessor
and Lessee together with the Exhibits and Schedules attached
hereto.

"Lease Commencement Date' means the date on which
the Equipment was first accepted under this Lease as specified
in the Certificate of Acceptance.

"Lender" means Algemene Bank Nederland (Sverige)
AB, a bank incorporated under the laws of Sweden, as Lender
under the Loan Agreement.

wLessee" means OxXy Petrochemicals Inc., a Delaware
corporation.

"lLessor" means ABB Credit Finans AB, a company
incorporated under the laws of the Kingdom of Sweden.

"Lessor's Cost (Dollars)"™ of an Item of Equipment
means the amount (expressed in United States Dollars)
identified as the "Lessor's Cost (Dollars)" for such Item of
Equipment in Schedule I to this Lease.

"Lessor's Cost (8terling)" of an Item of Equipment
means the Sterling equivalent (using the exchange rate in
effect on the Delivery Date, as set forth in the Certificate
of Acceptance) of Lessor's Cost (Dollars) of such Item of
Equipment.
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"Lessor's Lien" means any Lien resulting from acts
of or claims against Lessor not related to the transactions
contemplated by any of the Operative Documents.

"Letter of Credit" means the Letter of Credit dated
December 12, 1989 established by Amsterdam~-Rotterdam Bank
N.V., New York branch, 500 Park Avenue, New York, New York
10022, in favor of ABB Credit Finans AB.

"Lien'" means any attachment, mortgage, pledge, lien,
charge, encumbrance, lease, exercise of rights, security
interest or claim of any nature whatsoever.

"Loan Agreement! means the Loan Agreement of even
date herewith between Lessor and Lender.

"Losses" has the meaning ascribed to such term in
Section 20.1.

n"Manufacturer" means Union Tank Car Company, a
Delaware corporation.

wofficer's Certificate"™ means, in the case of a
certificate to be delivered by Lessee, a certificate signed
by a Responsible Officer of Lessee and, in the case of a
certificate to be delivered by Lessor, a certificate signed
by the Chairman, the President or any Vice President of Lessor
or any other Person duly authorized and acting in such
capacity with respect to the matter addressed in such
certificate.

nOperative Documents" means each of this Lease, the
Purchase Documents Assignment, the Purchase Documents, the
Loan Agreement, the Pledge Agreement, the Security Agreement,
the Guaranty, the Letter of Credit, the Agreement to Enter
Into Deposit Arrangement and, if applicable, the Deposit
Agreement, and any other agreement referred to in, or
contemplated by, this Lease.

w"Ooverdue Rate" means an annual rate of interest
equal to 2.0% plus the Prime Rate (or, if lower, the highest
rate of interest permitted by applicable law) calculated on
the number of days elapsed in a year of 360 days, provided
that, with respect to payments of Basic Rent or Debt Portion,
"Ooverdue Rate" means the Late Payment Rate as defined in the
Loan Agreement.

wpayment Date' means each day of the month in each
June and December during the Term, commencing with June 1990,

corresponding to the day of the month on which the Lease
Commencement Date occurs.
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"Payment Undertaking" has the meaning ascribed to
such term in Section 4.5.3.

"Prime Rate" means the annual rate of interest
announced from time to time by The Chase Manhattan Bank, N.A.
at its principal office in New York, New York as its "prime"
or "base" rate.

"Permissible Liens" has the meaning ascribed to such
term in Section 9.1.

"Person" means an individual, a corporation, a part-
nership, an association, a trust or any other entity or
organization, including a state, a government or political
subdivision or an agency or instrumentality thereof.

"Pledge Agreement'" has the meaning ascribed to such
term in the Loan Agreement.

""Purchase Documents" has the meaning ascribed to
such term in the Purchase Documents Assignment.

""Purchase Documents Assignment" means that certain
Purchase Documents Assignment of even date herewith between
Assignor and Lessor whereby Assignor has, among other things,
assigned to Lessor all of its interest in and to the Equipment
under the Purchase Documents.

"Redelivery Locations" has the meaning ascribed to
such term in Section 11.1.1.

Rent Percentage" means 6.686% (during the Basic
Term and the Extended Term).

"Replacement Parts'" has the meaning ascribed to such
term in Section 7.1.

"Requisition" means a requisition of use or title,
forfeiture or any compulsory acquisition whatsoever by any
governmental or competent authority.

"Responsible Officer of Lessee" means an officer of
Lessee responsible for the administration of this Lease as
most recently identified (by name or position) by Lessee in
a written notice to Lessor.

"S8ecurity Agreement" means that certain Security
Agreement of even date herewith between Lessor, as Grantor,
and Lessee, as Secured Party.

"Sterling" means the lawful currehcy of the United
Kingdom. '
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"Supplemental Rent" means any and all amounts,
liabilities and obligations (other than Basic Rent) which
Lessee assumes or agrees to pay to any Person hereunder or
under any other Operative Document, including, without
limitation, Termination Sums, indemnity payments and payments
pursuant to Section 21.

vSwedish Tax Event" means a Challenge to Swedish
Deductions or a Change in Swedish Tax Rate or both.

"Swedish Taxes'" has the meaning ascribed to such
term in Section 21.3.

wTaxes" has the meaning ascribed to such term in
Section 21.2.

wTaxing Authority" has the meaning ascribed to such
term in Section 21.2.

"Term" means the term of this Lease, consisting of
the Basic Term and, if applicable, the Extended Term.

"Termination Date"” means a termination date
specified pursuant to Section 10.1.1, 10.2.1, 10.3.1, 10.4.1,
10.5.1, 12.2.3 or 22.1, as the case may be.

"Termination 8Sum", with respect to an Item of
Equipment, means as of any date of payment the sum of (i) that
proportion of all outstanding principal under the Loan
Agreement which Lessor's Cost (Sterling) of such Item of
Equipment bears to Lessor's Cost (Sterling) of all Items of
Equipment together with accrued interest under the Loan
Agreement and (ii) the amount, if any, payable pursuant to
Section 4.6.

"Termination Value Determination Date" means any
date specified on the Termination Value Schedule.

"Termination value Schedule'" means Schedule II to
this Lease.

wrransfer Protocol' means a transfer of the interest
of any Person in any Item of Equipment on the following terms:
(1) the transferor shall, if requested, deliver an appropriate
bill of sale (in recordable form if necessary or advisable)
with respect to such Item of Equipment stating that the
transfer is on an "as is" and "where is" basis; (ii) the
transferor shall make no (and may expressly disclaim any)
representation of any kind whatsoever in respect of such Item
of Equipment as to any matter whatsoever, including, but not
limited to the condition, design, quality or capacity of such
Item of Equipment or title thereto (except that the transferor
shall warrant that it shall convey such title as was conveyed
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to it by the Manufacturer pursuant to Section 2.4 free and
clear of Lessor's Liens and any other Liens other than Liens
attributable to Lessee or the transferee or Liens that Lessee
is obligated to discharge hereunder); and (iii) the transferor
shall assign, transfer and set over to its transferee all
rights and remedies that the transferor may have, and that in
their nature are assignable in relation to such Item of
Equipment in respect of any warranty, express or implied, as
to title, materials, workmanship, design, performance or
patent infringement.

SECTION 1.2. Rules of Interpretation. Except as
otherwise expressly provided in this Agreement, the following
rules shall apply hereto:

(a) the singular includes the plural and the plural
includes the singular;

(b) "or"™ 1is not exclusive and "include" and
"including" are not limiting;

(c) a reference to any agreement or other contract
includes permitted supplements and amendments;

(d) a reference to a law includes any amendment or
modification to such law and any rules or regulations
issued thereunder:;

(e) a reference to a Person includes its permitted
successors and assigns in the applicable capacity:

(f) a reference in this Agreement to an Article,
Section, Exhibit or Schedule is to the Article, Section,
Exhibit or Schedule of this Agreement unless otherwise
expressly provided;

(g) words such as "hereunder", "hereto", "hereof"
and "herein" and other words of like import shall, unless
the context clearly indicates to the contrary, refer to
the whole of this Agreement and not to any particular
Article, Section, subsection or clause hereof;

(h) all obligations under this Agreement are
continuing obligations throughout the term of this
Agreement;

(i) any right in this Agreement may be exercised
at any time and from time to time:;

(j) the headings of the Articles, Sections and
subsections are for convenience and shall not affect the
meaning of this Agreement; and
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(k) time is of the essence in performing all
obligations hereunder.

ARTICLE 2.
AGREEMENT TO LEASE; DELIVERY AND ACCEPTANCE

SECTION 2.1. Lease. Subject to Sections 2.3 and
2.4 and Article 16, Lessor and Lessee hereby agree to subject
each Item of Equipment listed on Schedule I to the terms and
conditions of this Lease for the Basic Term and, if Section
2.5 shall be applicable, the Extended Term.

SECTION 2.2. Delivery and Acceptance. Subject to
Article 16, upon execution and delivery by Lessee of a
Certificate of Acceptance, the Items of Equipment described
therein shall be deemed to have been delivered to and accepted
by Lessee for all purposes of this Lease and thereupon shall
be subject to all the terms and conditions of this Lease.
Subject to Article 16, Lessee's execution and delivery of a
Certificate of Acceptance shall be conclusive proof that (i)
the Items of Equipment listed therein have been subjected to
this Lease on the terms hereof, (ii) as between Lessor and
Lessee, but without limiting or otherwise affecting Lessor's
or Lessee's rights, if any, against the Manufacturer or any
other third party, such Items of Equipment are acceptable to,
and irrevocably accepted by, Lessee under this Lease,
notwithstanding any defect with respect to design,
manufacture, condition or any other respect or the failure of
any such Item of Equipment to comply to the specifications
applicable thereto or to the requirements of any applicable
governmental authority, including all applicable United States
Department of Transportation and ICC requirements and
specifications, if any, or to all standards recommended by the
AAR applicable to new railroad equipment of the character of
the Equipment as of the date hereof and (iii) as between
Lessor and Lessee, each such Item of Equipment is in good
order and condition.

SECTION 2.3. Delivery under Purchase Documents.
Notwithstanding Section 2.1 above, Lessor's obligation to

acquire an Item of Equipment and to lease such Item of
Equipment to Lessee hereunder is subject to, among others, the
condition that delivery of such Item of Equipment shall have
occurred under and in accordance with the terms of <the
Purchase Documents Assignment and the applicable Purchase
Documents to the satisfaction of Lessee. Execution and
delivery by Lessee of a Certificate of Acceptance with respect
to an Item of Equipment shall be conclusive evidence (insofar
as Lessor only is concerned) that delivery thereof shall have
occurred under and in accordance with the terms of the

13
December 21, 1989
2612BK94



Purchase Documents Assignment and the applicable Purchase
Documents to the satisfaction of Lessee.

SECTION 2.4. Acceptance under Purchase Documents.
Subject to Article 16, Lessor covenants with Lessee to accept

delivery of each Item of Equipment from the Manufacturer
thereof under and in accordance with the terms of the
applicable Purchase Documents and the Purchase Documents
Assignment subject to Lessee simultaneously therewith taking
delivery of such Item of Equipment under this Lease as
evidenced by the execution and delivery by Lessee of a
Certificate of Acceptance. Delivery of a Certificate of
Acceptance as to an Item of Equipment as provided herein shall
conclusively evidence acceptance of such Item of Equipment by
Lessee on behalf of Lessor.

SECTION 2.5. Extended Term. In the event that
Lessor shall not have received, on or before the 60th day
prior to the Basic Lease Termination Date, written notice of
the exercise of any right of Lessee to acquire all of the
Items of Equipment on the Basic Lease Termination Date, this
Lease shall be extended for an Extended Term ending on the
anniversary of the Basic Lease Termination Date occurring on
or before the third anniversary of the Basic Lease Termination
Date as specified in a notice given by Lessor to Lessee and
Lender (which notice shall also specify the expiration date
of any right of Lessee to acquire the Equipment), provided
that, until such time as such a notice is given specifying a
later date, such a notice shall be deemed to have been given
specifying an Extended Term ending on the first anniversary
of the Basic Lease Termination Date. All of the provisions
hereof, including Article 4, shall continue to apply during
such Extended Term. Notwithstanding the foregoing, if, on or
prior to the 30th day prior to the Basic Lease Termination
Date, Lessor receives irrevocable written notice of the
exercise of any such right of Lessee to acquire the Items of
Equipment, this Lease shall terminate upon such acquisition.

ARTICLE 3.
NO WARRANTIES; ASSIGNMENT OF WARRANTIES

SECTION 3.1. No Warranties. THE LESSOR LEASES,
AND LESSEE ACCEPTS TO LEASE, EACH ITEM OF EQUIPMENT AS-IS,
WHERE-IS, WITH ALL FAULTS, AND IN WHATEVER CONDITION IT MAY
BE. EXCEPT AS EXPRESSLY PROVIDED HEREIN, LESSOR DOES NOT
MAKE, HAS NOT MADE, AND SHALL NOT BE DEEMED TO MAKE OR HAVE
MADE, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS
TO THE LESSOR'S TITLE THERETO, THE VALUE, QUALITY, DURABILITY,
COMPLIANCE WITH SPECIFICATIONS, CONDITION, DESIGN, OPERATION,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR USE OR PURPOSE
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OF ANY ITEM OF EQUIPMENT, OR ANY OTHER REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO, EITHER
UPON DELIVERY THEREOF TO LESSEE OR OTHERWISE (WHICH ITEMS OF
EQUIPMENT WERE SELECTED BY LESSEE ON THE BASIS OF ITS OWN
JUDGMENT WITHOUT RELIANCE UPON ANY STATEMENTS, REPRESENTATIONS
OR WARRANTIES MADE BY LESSOR) IT BEING AGREED THAT ALL SUCH
RISKS, AS BETWEEN LESSOR AND LESSEE, ARE TO BE BORNE BY
LESSEE. LESSOR SHALL NOT HAVE ANY RESPONSIBILITY OR LIABILITY
TO LESSEE OR ANY OTHER PERSON WITH RESPECT TO ANY OF THE
FOLLOWING: (I) ANY LIABILITY, LOSS OR DAMAGE CAUSED OR
ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY ANY ITEM OF
EQUIPMENT OR BY ANY INADEQUACY THEREOF OR DEFICIENCY OR DEFECT
THEREIN OR BY ANY OTHER CIRCUMSTANCES IN CONNECTION THEREWITH;
(IT) THE USE, OPERATION OR PERFORMANCE OQF ANY ITEM OF
EQUIPMENT OR ANY RISKS RELATING THERETO; (III) ANY
INTERRUPTION OF SERVICE, LOSS OF BUSINESS OR ANTICIPATED
PROFITS OR CONSEQUENTIAL DAMAGES; OR (IV) THE DELIVERY,
OPERATION, SERVICING, MAINTENANCE, REPAIR, IMPROVEMENT OR
REPLACEMENT OF ANY ITEM OF EQUIPMENT. Notwithstanding the
foregoing, Lessor represents and warrants to Lessee that on
the Delivery Date it shall have such title to the Items of
Equipment as was conveyed to it by Manufacturer, free and
clear of Lessor's Liens. Lessee's delivery of a Certificate
of Acceptance relating to an Item of Equipment shall be
conclusive evidence as between Lessee and Lessor that such
Item of Equipment is in all respects satisfactory to Lessee,
and Lessee will not assert any claim of any nature whatsoever
against Lessor based on any of the foregoing matters.

SECTION 3.2. Assignment of WwWarranties. Lessor
hereby assigns to Lessee for the Term with respect to each
Item of Equipment any and all warranty rights relating thereto
that have been assigned to Lessor by Assignor under the
Purchase Documents Assignment (except for warranties which by
their terms are not assignable or terminate upon assignment)
and, as applicable, agrees to use its best efforts (at
Lessee's expense) to procure any and all necessary consents
so to assign and undertakes forthwith to assign (at Lessee's
expense) any additional such warranty rights or any rights
similar thereto or otherwise pertaining to the Equipment or
the operation, maintenance or service thereof, which may arise
during the Term therefor or otherwise are currently not known
or considered or covered by this Lease and which Lessor has
the right to assign. Any amounts received by Lessee as
payment under any such warranty shall be applied to restore
the Equipment to the condition required by Articles 6 and 7
and may be applied as otherwise deemed necessary and desirable
by Lessee to repair or maintain the Equipment (including in
each case Lessee's direct labor costs and general overhead
relating to such repair and maintenance). Any amounts
received by Lessor under any such warranty shall be paid
promptly to Lessee to be so applied. To the extent that any
rights of Lessor in respect of the Equipment may not be
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assigned to Lessee, or otherwise made available to Lessee,
such right shall, however, as between Lessor and Lessee,
solely inure to the benefit of Lessee and Lessor will use
commercially reasonable efforts, at Lessee's sole expense
(which expenses shall be, at Lessor's option, payable or
reimbursable on demand and, if requested, in advance), to

enforce such rights against the Manufacturers for the benefit
of Lessee.

SECTION 3.3. Further Action. Lessor undertakes
to Lessee that it will, at Lessee's sole expense, execute all
such documents and do all such acts and things as Lessee shall
reasonably require in order to establish or perfect any
assignment of warranty rights as set forth in Section 3.2.

ARTICLE 4.
BASIC RENT AND OTHER PAYMENTS

SECTION 4.1. Rent.

4.1.1. Lessee agrees to pay or cause to be paid
as Basic Rent for each Item of Equipment, on each Payment Date
during the Term (including any Extended Term), an amount (in
arrears) equal to the Rent Percentage of Lessor's Cost
(Sterling) of such Item of Equipment.

4.1.2. lLessee shall pay or cause to be paid to
Lessor, or to whomsoever shall be entitled thereto, any and
all Supplemental Rent (including Supplemental Rent with
respect to any Termination Sum) on each date on which the same
shall become due and owing as may be provided herein or in any
other Operative Document, and in the event of any failure on
the part of Lessee to pay or cause to be paid any Supplemental
Rent, Lessor shall have all rights, powers and remedies to the
extent provided for herein or by law or equity or otherwise
in the case of nonpayment of Basic Rent.

SECTION 4.2. Currencies.
4.2.1. Basic Rent shall be paid in Sterling.

4.2.2. The Debt Portion of any Termination Sum
shall be paid in Sterling and any portion of any Termination
Sum payable pursuant to Section 4.6 shall be paid in Dollars.

4.2.3. Amounts payable by Lessee pursuant to
Section 5.1, Article 20, Article 21 or Section 22.1.4, or any
other amount of Supplemental Rent (except as provided in
Section 4.2.4), shall be paid in the currency in which the
Person indemnified has incurred an obligation for which it is
entitled under such Section or Article to be indemnified or
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in which the obligation so payable as Supplemental Rent is
payable.

4.2.4. Interest on the foregoing amounts, payable
as specified in Section 4.3, shall be paid in the same
currency in which such amount is payable.

4.2.5. This is an international transaction in
which the specification of the currency of payments is of the
essence. No payments or advances required to be made under
this Lease shall be discharged by payments or advances in any
currency other than the designated currency of such payments
or advances, whether pursuant to a judgment or otherwise, to
the extent that the amount so paid or advanced on prompt
conversion to the designated currency (as quoted in London)
does not yield the amount of the designated currency to be
paid or advanced hereunder. If any payment or advance made
by a party hereunder, whether pursuant to a judgment or
otherwise, does not, when converted, result in the correct
amount of the designated currency required to be paid or
advanced hereunder, the other party shall have a separate
cause of action for the amount of any shortfall.

SECTION 4.3. Interest.

Lessee shall pay, as Supplemental Rent, interest on
all amounts payable by it under this Lease from and after the
due date to and including the date paid at the Overdue Rate.
Accrued interest pursuant to this Section 4.3 shall be payable
by Lessee upon demand therefor.

SECTION 4.4. Payment on Banking Day. Whenever any
payment under this Lease shall fall due on a day which is not
a Banking Day the due date of such payment shall be the next
succeeding Banking Day.

SECTION 4.5. Payment Arrangements.

4.5.1. All payments of Basic Rent and
Supplemental Rent shall, on the due dates therefor, be made
to such account as Lessor (or any other applicable payee)
shall from time to time designate, quoting the applicable
bank, account number and reference. All payments to Lessee
shall be made to such account as Lessee shall from time to
time designate, quoting the applicable bank, account number
and reference. Notwithstanding the foregoing, so long as the
Pledge Agreement remains in effect, Lessee shall pay all Basic
Rent and the Debt Portion of any Termination Sum in favor of
Lessor to the Lender.

4.5.2. Lessee may, on the Delivery Date in the
manner set forth in Section 4.5.3, designate a bank acceptable
to Lessor in its sole discretion, to assume, be liable for and
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satisfy, discharge and pay in full each and every payment of
Basic Rent and the Debt Portion when due (collectively, the
"Designated Sums"). Immediately upon completion of such
designation by Lessee and acceptance thereof by Lessor in the
manner specified in Section 4.5.3, Lessee shall automatically,
irrevocably and unconditionally be discharged of primary
liability with respect to the Designated Sums and Lessor
agrees to look first to, and, subject to the provisions of the
following sentence, to exhaust all contractual and statutory
remedies available against, the designated bank for payment
of a Designated Sum. Thereafter, Lessor may look to Lessee
for payment of a Designated Sum if, and only if, Lessor shall
have obtained a judgment against the designated bank and such
judgment shall have been returned unexecuted or unsatisfied
or shall otherwise not have resulted in the payment or
discharge in full of the Designated Sums in respect of which
such judgment was received in the first instance; provided,
however, that Lessor need not first obtain a judgment if
Lessor shall have determined (in the case of (i) or (ii)
below, on written advice of counsel) that (i) the designated
bank shall have ceased to exist and that no claim may be
lodged in respect of the Designated Sums with any receiver,
liquidator or other similar official or any successor to the
designated bank, (ii) the obligations of the designated bank
are unenforceable by Lessor in the jurisdiction in which such
designated bank has its principal office or (iii) the
designated bank has failed to pay or discharge such Designated
Sum as a result of Lessee's default under any agreement
between Lessee and the designated bank. All costs and
expenses incurred by Lessor in connection with or arising out
of any such designation, including, without limitation, any
enforcement action (or related action) against any designated
bank, shall be for the account of Lessee and shall be payable
by Lessee upon demand.

4.5.3. In order to designate a bank pursuant to
Section 4.5.2, Lessee shall deliver to Lessor an original
completed copy of a payment undertaking in substantially the
form of Exhibit B (a "“Payment Undertaking"), together with an
opinion of counsel to such bank (which counsel shall be
satisfactory to Lessor) with respect to the obligation of such
bank in respect of Designated Sums (the form and substance of
such opinion to be to the satisfaction of Lessor). Upon
receipt of such documents, Lessor shall either (A) accept the
bank so designated by Lessee and execute and deliver a letter
in the form of Exhibit C and the Payment Undertaking or (B)
specify that Lessor has determined the designated bank to be
unacceptable; provided, however, that Lessor shall execute and
deliver the letter described in the foregoing clause (A) and
the Payment Undertaking if the bank designated in the Payment
Undertaking is the Lender or an "Affiliate" as defined in the
Loan Agreement.
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S8ECTION 4.6. Certain Additional Payments.

4.6.1. If a Termination Sum shall become payable
under this Lease with respect to an Item of Equipment as a
result of or in connection with:

(1) a Column A Event, Lessee shall, in addition
to paying the Debt Portion, pay to Lessor an amount equal
to the Column A Percentage as of the applicable
Termination Date multiplied by the Lessor's Cost
(Dollars) of such Item of Equipment;

(ii) a Column B Event, Lessee shall, in addition
to paying the Debt Portion, pay to Lessor an amount equal
to the Column B Percentage as of the applicable
Termination Date multiplied by the Lessor's Cost
(Dollars) of such Item of Equipment;

(iii) a Column C Event, Lessee shall, in addition
to paying the Debt Portion, pay to Lessor an amount equal
to the Column C Percentage as of the applicable
Termination Date multiplied by the Lessor's Cost
(Dollars) of such Item of Equipment; or

(iv) a Column D Event, Lessee shall, in addition
to paying the Debt Portion, pay to Lessor an amount equal
to the Column D Percentage as of the applicable
Termination Date multiplied by the Lessor's Cost
(Dollars) of such Item of Equipment.

If a Termination Sum shall become payable hereunder with
respect to an Item of Equipment as a result of or in
connection with a Column E Event, no additional amount shall
be payable under this Section 4.6.1.

4.6.2. If an event or circumstance shall arise
which constitutes (or, but for the passage of time, the giving
of notice or any other circumstance, would constitute) the
occurrence of more than one Event, then such event or circum-
stance shall be deemed solely such Event as shall maximize the
amount to which Lessor is entitled under this Section 4.6.
If two or more events or circumstances arise which constitute
(or, but for the passage of time, the giving of notice or any
other circumstance, would constitute) the occurrence of two
or more Events, then the Event earliest to occur shall be the
controlling event for purposes of this Section 4.6.
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ARTICLE 5.
NET LEASE; NONTERMINABILITY

SECTION 5.1. Net Lease. This Lease is a net
lease, and Lessee acknowledges and agrees that Lessee's
obligation to pay Basic Rent, Termination Sum and any other
Supplemental Rent hereunder, and the rights of Lessor in and
to such Basic Rent, Termination Sum and other Supplemental
Rent shall be absolute and unconditional and shall not be
subject to any reduction, set-off, defense, counterclaim or
recoupment for any reason whatsoever, including, without
limitation, due to any present or future claims of Lessee
against Lessor under this Lease or otherwise, against any
Manufacturer or against any other Person for whatever reason.
As between Lessor and Lessee, Lessee shall pay all costs and
expenses of every character, whether foreseen or unforeseen,
ordinary or extraordinary, in connection with any Item of
Equipment, whether with respect to construction, delivery,
ownership, use, possession, control, operation, maintenance,
repair, insurance, improvement and return of any Item of
Equipment, or otherwise, including without limitation the
costs and expenses particularly set forth in this Lease. All
obligations of Lessee in this Lease shall be done, performed
or complied with at Lessee's cost and expense, unless
otherwise stated.

SECTION 5.2. Nonterminability.

5.2.1. Except as otherwise expressly provided
herein, this Lease shall not terminate, nor shall the
obligations of Lessee be otherwise affected, by reason of any
defect in or damage to or loss of possession or loss of use
or destruction of all or any of the Items of Equipment from
whatsoever cause, any Liens or rights of others with respect
to any of the Items of Equipment, the prohibition of or other
restriction against Lessee's use of all or any of the Items
of Equipment, the interference with such use by any Person
(including confiscation, requisition or other taking by any
governmental authority, any Person acting under governmental
authority or otherwise, or action of any public or private
Person, whether by eviction by paramount title or for any
other reason whatsoever), the invalidity or unenforceability
or lack of due authorization of this Lease or any other
Operative Document or any other agreement to which Lessee or
Lessor is a party, any action or inaction by Lessor, any
defect in the title to, compliance with plans or specifica-
tions for, condition, design or fitness for use of all or any
of the Items of Equipment, any insolvency of or any bank-
ruptcy, reorganization or other proceeding against Lessee,
Lessor or any other Person, or for any other cause whether
similar or dissimilar to the foregoing, any present or future
law to the contrary notwithstanding, it being the intention
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and agreement of the parties hereto, and the basis of the
bargain, that (to the extent permitted by applicable 1law)
Basic Rent, Termination Sum, other Supplemental Rent and other
amounts payable by Lessee hereunder shall continue to be
payable in all events in the manner and at the times herein
provided unless and until the obligation to pay the same shall
be terminated pursuant to the express provisions of this Lease
(in the case of any return of the Items of Equipment to the
Lessor, any Item of Equipment shall not be deemed to have been
returned to the Lessor's possession until all of the Lessee's
obligations with respect to the return, transportation and
arranging for storage thereof have been performed). To the
fullest extent permitted by applicable law, Lessee hereby
waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender this Lease
or any of the Items of Equipment except in accordance with the
express terms hereof.

5.2.2. Nothing in this Section 5.2 or in any
other provision of this Lease shall preclude any separate,
independent claim (not by way of abatement or reduction of any
amount at any time payable by Lessee hereunder) by Lessee for
the breach of any representation, covenant, undertaking or
agreement made herein and in any other Operative Document for
the benefit of Lessee by Lessor.

ARTICLE 6.
COMPLIANCE WITH LAWS; MAINTENANCE AND OPERATION

S8ECTION 6.1. compliance. Lessee agrees, for the
benefit of Lessor, to comply with the maintenance and
operation standards under the Interchange Rules of the AAR and
all laws, rules, regulations, requirements and orders of all
governmental authorities having jurisdiction with respect to
the use, maintenance, condition and operation of each Item of
Equipment (regardless of upon which Person such laws, rules,
regulations, requirements or orders shall, by their terms, be
nominally imposed), unless Lessee shall be contesting the
validity thereof in good faith and by appropriate proceedings,
but only so long as such proceedings (i) shall not involve any
danger of the sale, forfeiture or loss of any Item of
Equipment, or any part thereof or interest therein, (ii) shall
not result in, or involve any material probability of
resulting in, the creation of any Lien on or with respect to
any Item of Equipment, or any part thereof or interest
therein, which is not a Permissible Lien, (iii) shall not
adversely affect the title, lease or insurance coverage or
materially adversely affect the operation, maintenance, use,
value, utility or warranty coverage of any of the Items of
Equipment or (iv) shall not involve a material possibility of
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resulting in any civil liability or a possibility of resulting
in any criminal liability on the part of Lessor. Lessee will
maintain all records, logs and other materials required by any
governmental authority having jurisdiction to be maintained
in respect of any Item of Equipment, regardless of upon which
Person any such requirements shall, by their terms, be
nominally imposed. Lessee, at its own expense, will procure
and pay for all permits, franchises, inspections and licenses
necessary or appropriate in connection with any Item of
Equipment and any repair, restoration, replacement, renewal,
addition or improvement thereof and thereto.

SECTION 6.2. Use and Maintenance. Lessee, at its
own expense, will maintain, service, test and repair each Item
of Equipment and from time to time make or cause to be made
all necessary restorations thereto as are consistent with the
prudent practice of the chemical transportation industry, but
in any event to the same extent that Lessee would, in the
prudent management of its properties, maintain, service and
repair comparable equipment if owned or leased by Lessee, to
the extent necessary that each Item of Equipment will remain
(a) in good operating condition and in the same condition as
when delivered, ordinary wear and tear excepted, (b) in
compliance with all applicable laws and regulations regarding
maintenance and operation, (¢) 1in accordance with any
Manufacturer's warranties, (d) in accordance with any
insurance policies and (e) in compliance with Section 6.1
hereof. In no event shall any Item of Equipment be maintained
or serviced to a lesser standard of maintenance than that
employed by Lessee for similar equipment owned or leased by
it. Any replacements made by Lessee to or upon any Item of
Equipment shall be considered accessions to such Item of
Equipment and title thereto shall be immediately vested in
Lessor, without cost or expense to Lessor, but the replaced
parts shall no longer be the property of Lessor, provided the
replacements have a value, utility and remaining useful life
at least equal to the replaced parts.

SECTION 6.3. Reports. In addition to its
reporting obligations under Article 10, Lessee agrees to
prepare and deliver to Lessor within a reasonable time prior
to the required date of filing any and all reports (other than
income tax returns) to be filed by Lessor with any United
States federal, state, local or other regulatory authority by
reason of the interests of Lessor in the Items of Equipment
created pursuant to the Operative Documents, or the leasing
thereof to lessee.
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ARTICLE 7.

REPLACEMENT, ALTERATIONS AND MODIFICATIONS

8ECTION 7.1. Replacement Parts. Without in any
way limiting Lessee's obligations pursuant to Article 6,
Lessee, at no cost and expense to Lessor, shall promptly
replace all parts of any Items of Equipment necessary for its
use by Lessee which are lost, stolen, destroyed, seized,
confiscated, worn out, damaged beyond repair or permanently
rendered unfit for use for any reason whatsoever. In
addition, Lessee may, at no cost and expense to Lessor,
replace in the ordinary course of maintenance, service,
repair, overhaul or testing, any parts of an Item of
Equipment, whether or not worn out, lost, stolen, destroyed,
seized, confiscated, damaged beyond repair or permanently
rendered unfit for |use (all replacement parts being
hereinafter referred to as "Replacement Parts"); provided,
that Lessee shall at no cost and expense to Lessor replace
such replaced parts which Lessee is not otherwise permitted
to remove under the terms of this Lease. All Replacement
Parts shall be free and clear of all Liens (other than
Permissible Liens). Lessor shall retain title to all replaced
parts until such time as such replaced parts shall be replaced
by Replacement Parts, at which time (i) title to the replaced
part shall thereupon automatically vest in Lessee free and
clear of all rights of Lessor, and shall no longer be subject
to this Lease; (ii) title to such Replacement Part shall
thereupon vest in Lessor; and (iii) such Replacement Part
shall become subject to this Lease and be deemed part of the
Equipment for all purposes hereof.

SECTION 7.2. Modifications. Subject to Article
6 and Sections 7.1 and 7.4, Lessee, at no expense to Lessor,
may from time to time make such alterations and modifications
to an Item of Equipment as Lessee may deem desirable in the
proper conduct of its business, including, without limitation,
removal of parts which Lessee deems obsolete or no longer
suitable or appropriate for use in an Item of Equipment.

SECTION 7.3. Improvements. Subject to
Section 7.1, Lessee may, without the prior written consent of
Lessor, but solely at lLessee's expense, make improvements to
an Item of Equipment, provided that such Item of Equipment as
so improved shall comply with Sections 6.1 and 6.3 above and
Section 7.4 below.

SECTION 7.4. Upgrading of Equipment.

7.4.1. Any alteration, modification, improvement
or upgrading of equipment on an Item of Equipment made by and
paid for by Lessee at Lessee's own choice pursuant to Sections
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7.2 or 7.3 above shall remain the property of Lessee provided
that at redelivery to Lessor such Item of Equipment complies
with the provisions of Article 11 in that original equipment
or equivalent equipment is properly installed by Lessee prior
to redelivery. Lessee shall not permit any alteration,
modification, improvement or upgrading permitted by this
Article 7 to affect, individually or collectively, the
identity of any Item of Equipment or Lessor's title thereto.

7.4.2. Any and all Replacement Parts installed
on and additions made to any Items of Equipment (a) which are
replacements of existing parts constituting part of the Items
of Equipment owned by Lessor, (b) which are not readily
removable without causing material damage to such Item of
Equipment, (c) the cost of which is included in Lessor's Cost
(Dollars) of such Item of Equipment, (d) in the course of
ordinary and proper maintenance of the Items of Equipment or
(e) which are required by law or the regulations of the ICC,
the United States Department of Transportation, any agency
thereof, or any other applicable regulatory body, for the
operation or use of such Item of Equipment, shall constitute
accessions to such Item of Equipment and shall immediately,
and without further act or instrument, be deemed subject to
this Lease, and Lessee shall comply with all provisions of
this Lease, including, without 1limitation, Article 24,
applicable to such accessions.

SECTION 7.5. Identification Marks. Lessee will
cause each Item of Equipment to be kept numbered with the
identification number set forth in Schedule I hereto and will
keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Item of Equipment,
in letters not less than one inch in height, the words
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED UNDER THE
INTERSTATE COMMERCE ACT", with appropriate changes thereof and
additions thereto as from time to time may be required by law
in order to protect Lessor's title to and property in such
Item of Equipment and the rights of the Lessor under this
Lease. Lessee will not place any Item of Equipment in
operation or exercise any control or dominion over the same
until such words shall have been so marked on both sides
thereof. Lessee will replace promptly any such words which
may be removed, defaced, obliterated or destroyed. Lessee
will not change the identification number of any Item of
Equipment unless and until (a) a statement of a new number or
numbers to be substituted therefor shall have been delivered
to Lessor and filed, recorded and deposited by Lessee in all
appropriate public offices, including the public offices where
this lLease shall have been filed, recorded and deposited and
(b) Lessee shall have furnished Lessor an opinion of counsel
in form and substance reasonably satisfactory to Lessor to the
effect that such statement has been so filed, recorded and
deposited, that such filing, recordation and deposit will

24
December 21, 1989

2612BK94

*



protect Lessor's interests in such Items of Equipment and that
no other filing, recording, deposit or giving of notice with
or to any other federal, state, or local government or agency
of the United States is necessary to protect the interests of
Lessor in such Items of Equipment. Lessee shall not allow the
name of any other Person to be placed on any Item of Equipment
as a designation that might be identified as a claim of
ownership or any other interest therein; provided, that
nothing herein contained shall prohibit Lessee or its
permitted sublessees from placing its customary colors and
insignia on any Item of Equipment or from naming each Item of
Equipment.

ARTICLE 8.
INSURANCE

SECTION 8.1. Policies. lLessee will, at all times
prior to the return of the Equipment to Lessor, at its own
expense, carry and maintain or cause to be carried and
maintained (i) property insurance (such as all risk or fire
and allied perils, including in each case extended coverage
for machinery breakdown and natural catastrophe) with respect
to the Equipment, and (ii) public liability insurance with
respect to third party personal injury and property damage,
in each case with such deductibles, in such amounts, against
such risks and with such insurance companies of established
good reputation as is carried by corporations similar to
Lessee of established good reputation engaged in the
transportation of chemicals, but in any event with no greater
deductibles and at least comparable in amounts and against
risks insured against by Guarantor and its Affiliates with
respect to equipment it, or its Affiliates, owns or leases
that is similar in nature to the Equipment; provided, however,
Lessee may in any event self-insure with respect to the
Equipment and third party personal injury and property damage
in a manner and to the extent such self-insurance is
consistent with the self-insurance practices of such other
corporations and with the self-insurance practices of
Guarantor or its Affiliates with respect to equipment owned
or leased by Guarantor or its Affiliates that is similar in
nature to the Equipment. Notwithstanding the foregoing, at
any time that Guarantor's senior debt is rated below Baa3 by
Moody's Investor Service, and/or BBB- by Standard & Poors, or
the equivalent if not rated by Moody's or Standard & Poor's,
Lessee's right to self-insure with respect to self-insurance
or deductibles with respect to public 1liability shall be
limited to an amount equal to one percent (1%) of Guarantor's
tangible net worth, calculated as of the most recent quarterly
financial reports. The proceeds of insurance carried pursuant
to this Section 8.1 shall be payable to Lessee and Lessor as
their interests may appear and as provided in Section 8.3
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hereof. Any insurance carried in accordance with this Article
8 shall, to the extent commercially available, (i) require
thirty (30) days' prior written notice to Lessor of
cancellation or material change in coverage, (ii) name Lessor
as a loss payee and as an additional insured, (iii) provide
that, in respect of the interest of Lessor in such policies,
the insurance shall not be invalidated by any action or
inaction of Lessee or any other person (other than Lessor),
(iv) insure Lessor regardless of any breach or violation of
any warranty, declaration or condition contained in such
policies (or in the application therefor or in any other
document submitted to the insurer in connection therewith) by
Lessee or by any other person (other than Lessor), (v) provide
that such insurance is primary without right of contribution
from any other insurance which might otherwise be available
to the insured party, (vi) provide that in the event of any
loss payment under a policy the insurer shall waive any rights
of subrogation against the insured party and shall waive any
setoff or counterclaim or any other deduction whether by
attachment or otherwise and (vii) include a cross-liability
endorsement providing that inasmuch as the policies are
written to cover more than one insured, all terms and
conditions, insuring agreements and endorsements, with the
exception of limits of liability, shall operate in the same
manner as if there were a separate policy covering each
insured. On or prior to the Delivery Date, and thereafter not
less than thirty (30) days after the expiration dates of the
policies required pursuant to this Article 8, Lessee shall
deliver to Lessor certificates of insurance issued by the
insurers thereunder or by an insurance broker authorized to
bind such insurers evidencing the insurance maintained
pursuant to this Article 8; provided, however, that if the
delivery of any certificate is delayed, Lessee shall use all
reasonable efforts to deliver an executed binder with respect
thereto and shall deliver the formal certificate upon receipt
thereof. From time to time upon the request of the Lessor,
Lessee shall provide certificates of insurance evidencing that
the insurance required by this Article 8 is in effect.

SECTION 8.2. Performance by Lessor. In the event
that Lessee shall fail to maintain insurance as herein
provided, Lessor may at its option, but without obligation,
provide such insurance and, in such event, Lessee shall, upon
demand from time to time, reimburse Lessor for the cost
thereof, together with interest on such cost at the Overdue
Rate computed from the date of payment of such cost to the
date of reimbursement. Lessor shall give Lessee prompt
written notice of any such insurance.

SECTION 8.3. Proceeds of Insurance. ILessee shall
be entitled to receive and retain for its own account all
proceeds of property insurance (except under policies
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described in Section 8.4). The proceeds of any liability
insurance shall be paid to Lessee and Lessor as their
interests may appear. All proceeds of insurance the premiums
for which were paid by Lessor shall be paid over to, or
retained by, Lessor for its own account.

SECTION 8.4. S8eparate Insurance. Nothing in this
Article 8 shall be construed to prohibit Lessor from insuring
at its own expense any Item of Equipment or its interest
therein, and any insurance so maintained shall not provide for
or result in a reduction of the coverage or the amounts
payable under any of the insurance required to be maintained
by Lessee under this Article 8.

ARTICLE 9.
LIENS

SECTION 9.1. Permissible Liens. Lessee will not
during the Term with respect to any Item of Equipment create,
incur, assume or suffer to exist any Liens thereon or any part
thereof, Lessor's title thereto or any interest of Lessee or
Lessor therein (and Lessee will promptly, at its own expense,
take such action as may be necessary duly to discharge any
such Lien) with the exception of the following Liens (herein
referred to as "Permissible Liens"):

9.1.1. the respective rights of Lessor and Lessee
as herein provided;

9.1.2. the rights created by any of the Operative
Documents (including, without limitation, the respective Liens
created by the Pledge Agreement and the Security Agreement):;

9.1.3. Liens for Taxes either not yet due and
payable or being contested by Lessee in good faith with due
diligence and by appropriate proceedings (provided that
pendency of such proceedings shall not involve any risk of
loss of title to any Item of Equipment by Lessor);

9.1.4. undetermined or inchoate materialmen's,
mechanics', workmen's, repairmen's, employees' or other like
Liens arising in the ordinary course of business of Lessee and
not delinquent;

9.1.5. Lessor's Liens; and

9.1.6. the respective rights of the parties in
or under any transaction permitted under Section 13.3.

SECTION 9.2. Notice. Lessee will promptly notify
Lessor in writing of any Lien of which Lessee has knowledge,
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other than a Permissible Lien, which arises at any time and
will, at Lessee's expense, cause any of the same not
constituting a Permissible Lien to be bonded (in an amount and
by persons reasonably satisfactory to Lessor) or duly
discharged, dismissed or removed as soon as possible.

SECTION 9.3. Indemnity. If Lessee shall fail to
discharge, dismiss or remove any Lien (other than a
Permissible Lien), Lessor shall be entitled to discharge the
same, in which event Lessee shall indemnify Lessor, on an
After-Tax Basis, on demand, for the amount paid by Lessor and
all of its losses and expenses, including legal fees and
expenses incurred in connection therewith.

ARTICLE 10.
LO88; TERMINATION; PURCHASE
SECTION 10.1. Loss.

10.1.1. Lessee hereby assumes all risks of loss,
destruction and damage to any Item of Equipment, however
caused. Upon request by Lessor, Lessee will furnish to Lessor
an accurate statement certified by a Responsible Officer of
Lessee as of the preceding December 31 setting forth a list
of Items of Equipment with respect to which loss or damage
estimated to be in excess of $50,000 per Item of Equipment
(other than running repairs) shall have been incurred during
the 12 months ended on such December 31 (or since the date of
this Lease in the case of the first such statement) and such
other information regarding the condition of repair of the
Equipment as the Lessor may reasonably request. Lessee agrees
that if with respect to any Item of Equipment any casualty or
partial destruction not constituting an Event of Loss occurs,
Lessee shall, at no cost and expense to Lessor, repair such
Item of Equipment to at least the same state and condition as
required pursuant to Articles 6, 7 and 11 of this Lease. If
an Event of Loss occurs with respect to an Item of Equipment,
then on the date (the "Termination Date") occurring thirty
(30) days after such Event of Loss, Lessee shall pay, or cause
to be paid, to Lessor the Termination Sum in effect as of the
Termination Date.

10.1.2. On the Termination Date specified 1in
Section 10.1.1, upon receipt in full of the applicable
Termination Sum and all other amounts then due and owing to
Lessor hereunder, all of Lessor's right, title and interest
in and to the relevant Item of Equipment shall automatically
and without further act vest in Lessee or its permitted
assigns and the Equipment shall be released to Lessee in
accordance with the Transfer Protocol.
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10.1.3. If any Requisition shall occur, or if any
requisition or similar act which does not constitute a
Requisition under this Lease shall occur, Lessor and Lessee
shall proceed diligently and cooperate fully with each other
(at Lessee's expense) in the recovery of any and all proceeds
or compensation applicable thereto. Any and all net amounts
realized therefrom shall be for the benefit of Lessee. All
such net amounts received by Lessor shall forthwith be paid
to Lessee.

10.1.4. Lessee shall bear the risk of loss and,
except as provided in this Section 10.1, shall not be released
from its obligations hereunder in the event of any damage to
any Item of Equipment or part thereof. Upon receipt in full
of the applicable Termination Sum and all other amounts then
due and owing to Lessor hereunder or under any other Operative
Document, the obligation to pay Basic Rent in respect of the
affected Item of Equipment accruing after the Payment Date on
or immediately prior to the Termination Date shall be deemed
extinguished and the leasing under this Lease of the Item of
Equipment having suffered an Event of Loss shall terminate.

S8ECTION 10.2. Termination by Lessor.
10.2.1. If any of the following shall occur:

(a) an Illegality (U.S.) Event of Termination:;

(b) an 1Illegality (Third Country) Event of
Termination;

(c) (1) Lessor shall be required to pay any amount
under the Loan Agreement other than the stated
principal of or interest on the Loan or (2) an
acceleration or other required prepayment of
the Loan;

(d) an Illegality (Lessor's Country) Event of
Termination;

(e) 1increased capital or deposit requirements are
imposed upon Lessor by any Swedish governmental
authority which in the good faith opinion of
lessor (as set forth in an Officer's
Certificate of Lessor) have a material adverse
effect on Lessor; or

(£) any of the bankruptcy or insolvency events with
respect to Lessor listed in Section 10.3.1(b)
through (f):

then Lessor (or in the case of Section 10.2.1(c)(2), the
Lender pursuant to Clause 3.8(j) of the Loan Agreement) may;
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by written notice to Lessee, terminate this Lease on a
Termination Date specified in such notice (which date shall
not be less than 21 days from the date such notice is given):;
provided, however, that in the case of a notice relating to
Section 10.2.1(c)(2), the Termination Date shall be the date
on which the Loan shall be due and payable pursuant to the
Loan Agreement.

10.2.2. Upon any termination pursuant to Section
10.2.1, the Lessee shall, on the Termination Date, pay or
cause to be paid to the Lessor the Termination Sum in effect
as of the Termination Date with respect to all Items of
Equipment and all other amounts due hereunder or any other
Operative Document.

10.2.3. Upon receipt of all amounts payable
pursuant to Section 10.2.2, all of Lessor's right, title and
interest in and to the Equipment shall automatically and
without further act vest in Lessee or its permitted assigns
and the Equipment shall be released to Lessee in accordance
with the Transfer Protocol, and the obligation of Lessee to
pay Basic Rent shall, after the Payment Date on or immediately
prior to the date of payment, be deemed extinguished and the
leasing under this Lease of the Equipment shall terminate.

10.2.4. Notwithstanding the foregoing, if Lessor
shall be entitled to terminate this Lease as the result of an
event referred to in clause (c) (1) of Section 10.2.1, (A)
Lessor may instead, at its option, provide to the Lender an
indemnity agreement or (B) Lessee may provide an indemnity
agreement, in each case meeting the requirements of the Loan
Agreement, and if such an indemnity agreement is so provided
to and is accepted by the lLender, this Lease shall continue
in effect.

SECTION 10.3. Termination by lLessee.
10.3.1. If any of the following shall occur:
(a) an Illegality (U.S.) Event of Termination;

(b) Lessor shall consent to the appointment of a
custodian, receiver, trustee or liquidator (or
other similar official) of itself, any Item of
Equipment or of a substantial part of its
property, or shall admit in writing its
inability to pay its debts generally as they
come due, or a court of competent jurisdiction
shall determine that Lessor is generally not
paying its debts as they come due, or Lessor
shall make a general assignment for the benefit
of creditors:
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(c)

(d)

(e)

(£)

Lessor shall file a voluntary petition in
bankruptcy or a voluntary petition or an answer
seeking reorganization in a proceeding under
any bankruptcy laws (as now or hereafter in
effect) or an answer admitting the material
allegation of a petition filed against Lessor
in any such proceeding, or Lessor shall, by
voluntary petition, answer or consent, seek
relief under the provisions of any now existing
or future bankruptcy or other similar law
providing for the reorganization or winding-up
of debtors, or providing for an agreement,
composition, extension or adjustment with its
creditors;

an order, judgment or decree shall be entered
in any proceeding by any court of competent
jurisdiction appointing, without the consent
(express or legally implied) of Lessor, a
custodian, receiver, trustee or liquidator (or
other similar official) of Lessor, any Item of
Equipment or any substantial part of Lessor's
property, or sequestering any Item of Equipment
or any substantial part of the property of
Lessor, and any such order, judgment or decree
or appointment or sequestration shall remain
in force undismissed, unstayed or unvacated
for a period of 60 days after the date of entry
thereof;

a petition against Lessor in a proceeding under
applicable bankruptcy laws or other insolvency
laws, as now or hereafter in effect, shall be
filed and shall not be stayed, withdrawn or
dismissed within 60 days thereafter, or if,
under the provisions of any law providing for
reorganization or winding-up of debtors which
may apply to Lessor, any court of competent
jurisdiction shall assume jurisdiction, custody
or control of Lessor, any Item of Equipment or
any substantial part of Lessors' property and
such jurisdiction, custody or control shall
remain in force unrelinquished, unstayed or
unterminated for a period of 60 days;

any additional procedure similar to those
referred to in subsections (b) through (e)
above, for the relief of financially distressed
debtors under applicable laws is entered into
by Lessor voluntarily or involuntarily and, if
such procedure shall have been entered into
involuntarily, shall be unstayed and remain in
effect for a period of 60 consecutive days:;
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(g) Lessor shall fail to perform or observe its
covenants set forth in Section 13.1 or 18.1.5,
such failure shall continue unremedied for a
period of 30 days (or such longer period as may
be required for Lessor with reasonable
diligence to comply with such covenant) after
written notice to Lessor by Lessee and such
failure shall materially and adversely affect
the Lessee;

(h) any event shall have occurred that causes or,
in the opinion of independent counsel selected
by Lessee and reasonably acceptable to Lessor
if such counsel's opinion is requested by
Lessor, otherwise, in the opinion of Lessee,
would cause any amount of indemnity to become
payable pursuant to Section 21.1.1 or any other
indemnity to become payable by Lessee with
respect to withholding taxes on any payments
in respect of any amount due under this Lease:

(i) an Illegality (Lessor's Country) Event of
Termination, if such event shall have
materially adversely affected Lessee's rights
under this Lease or any other Operative
Document (as defined herein or in the Loan
Agreement) to which Lessor is a party and
Lessor shall not have elected to terminate this
Lease pursuant to Section 10.2.1; or

(j) an event described in Section 2.3 of the
Security Agreement;

then Lessee may, by written notice to Lessor, terminate this
Lease on a Termination Date specified in such notice (which
date shall not be less than 21 days from the date such notice
is given); provided that this Lease shall be deemed to be
terminated, and the Termination Date shall be deemed to occur,
automatically and without necessity for action by Lessee upon
the occurrence of an event described in clause (b), (¢), (4),
(e) or (f) of this Section 10.3.1.

10.3.2. Upon any termination pursuant to Section
10.3.1, the Lessee shall, on the Termination Date, pay or
cause to be paid to the Lessor the Termination Sum in effect
as of the Termination Date with respect to all Items of
Equipment and all other amounts due hereunder or any other
Operative Document (including any amounts due or accrued under
Section 21.1).

10.3.3. Upon receipt of all amounts payable
pursuant to Section 10.3.2, all of Lessor's right, title and
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interest in and to the Equipment shall automatically and
without further act vest in Lessee or its permitted assigns
and the Equipment shall be released to Lessee in accordance
with the Transfer Protocol, and the obligation of Lessee to
pay Basic Rent shall, after the Payment Date on or immediately
prior to the date of payment, be deemed extinguished and the
leasing under this Lease of the Equipment shall terminate.

SECTION 10.4. Voluntary Termination.

10.4.1. Lessee shall have the right to terminate
this Lease with respect to all but not less than all of the
Items of Equipment on any Payment Date, other than the Basic
Lease Termination Date and the Extended Lease Termination
Date, following the fifth anniversary of the Lease
Commencement Date. Such option shall be exercised by written
notice from Lessee to Lessor of Lessee's election to so
terminate this Lease on a specified Termination Date, which
date shall be such a Payment Date not less than 30 days after
the date of such notice.

10.4.2. Upon any termination pursuant to Section
10.4.1, the Lessee shall, on the Termination Date, pay or
cause to be paid to the Lessor the Termination Sum in effect
as of the Termination Date with respect to all Items of
Equipment and all other amounts due hereunder or any other
Operative Document.

10.4.3. Upon receipt of all amounts payable
pursuant to Section 10.4.2, all of Lessor's right, title and
interest in and to the Equipment shall automatically and
without further act vest in Lessee or its permitted assigns
and the Equipment shall be released to Lessee in accordance
with the Transfer Protocol, and the leasing under this Lease
of the Equipment shall terminate.

SECTION 10.5. Special Termination.

10.5.1. If the Loan shall have been accelerated
pursuant to Clause 5(i) of the Loan Agreement and Lessor shall
have received written notice thereof from Lender, this Lease
shall be terminated on a Termination Date specified in such
notice (which date shall not be less than five (5) Banking
Days from the date such notice is received).

10.5.2. Without in any way reducing or affecting
the Lessee's obligations wunder Section 10.5.3, on the
Termination Date specified pursuant to Section 10.5.1, all of
Lessor's right, title and interest in and to the Equipment
shall automatically and without further act vest in Lessee or
its permitted assigns and the Equipment shall be released to
Lessee in accordance with the Transfer Protocol.
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10.5.3. Upon any termination pursuant to Section
10.5.1, the Lessee shall, upon demand by Lessor made at any
time after Lessor's receipt of the notice referred to in
Section 110.5.1, pay or cause to be paid to Lessor the
Termination Sum in effect as of the Termination Date with
respect to all Items of Equipment and all other amounts due
hereunder or any other Operative Document; upon such payment
the obligation of Lessee to pay Basic Rent shall, after the
Payment Date on or immediately prior to the date of such
payment, be deemed extinguished. The obligations of Lessee
under this Section 10.5.3 shall survive any termination
pursuant to Section 10.5.1 and any conveyance pursuant to
Section 10.5.2.

ARTICLE 1l1.
RETURN OF EQUIPMENT
SECTION 11.1. Return.

11.1.1. Unless Lessee shall have acquired an Item
of Equipment in accordance herewith or as the parties may
otherwise agree, upon the expiration or sooner termination of
the Term with respect to an Item of Equipment, such Item of
Equipment shall be free and clear of all Liens and rights of
others (except Permissible Liens referred to in Sections 9.1.3
and 9.1.4 (which Lessor in its reasonable judgment may require
to be adequately bonded) and Section 9.1.5) and shall be in
the condition and repair required to be maintained during the
term hereof under Articles 6 and 7. Lessee will, on or prior
to such termination and at Lessee's expense and risk, (a) to
the extent applicable, completely sever and disconnect each
Item of Equipment from Lessee's property, all without any
liability of Lessor to Lessee, or to anyone claiming by
through or under Lessee, for damage or loss caused by such
severance and/or disconnection; (b) to the extent applicable,
prepare such Item of Equipment so as to be fit for loading and
interchange service; (c) subject to Section 11.1.2 hereof,
deliver possession of such Item of Equipment to Lessor at an
industrial plant of Lessee or any Affiliate then engaged in
the production of any of the products generally transported
in such Item of Equipment or any other storage tracks within
a twenty-five mile radius of any industrial plant of Lessee
(to the extent capacity is available), where such Items of
Equipment may be stored on railroad tracks connecting with
tracks of a railroad which directly or indirectly interchanges
freight with not less than one Class I railroad ("Redelivery
Locations"), together with plans, specifications and other
warranties and documents furnished by the Manufacturer of such
Item of Equipment and other documents reasonably accessible
to Lessee relating to the maintenance and operation of each
such Item of Equipment; and (d) restencil the Items of
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Equipment at the direction of Lessor while in storage.
Charges for storage at the Redelivery Locations or at
"Alternative Storage Sites" as defined below shall be at
Lessee's cost and expense for the first ninety (90) days and
thereafter at Lessor's cost and expense, and shall be computed
at the then prevailing fair market rates for such storage.
Removal of Items of Equipment from storage shall be at
Lessor's expense.

11.1.2. Lessee shall notify Lessor of the
Redelivery Locations (which locations shall be reasonably
acceptable to Lessor) not later than 120 days prior to
expiration of the Basic Term or the Extended Term, if any, but
in no event shall Items of Equipment to which such termination
applies be delivered to more than fifteen (15) such locations.
Lessee shall further notify Lessor, not less than sixty (60)
days prior to the actual redelivery, of the identification
numbers and Redelivery Locations of all Items of Equipment and
any Items of Equipment requiring a storage facility other than
at Lessee's or an Affiliate's plant ("Alternate Storage
Sites"). Lessor shall provide Lessee with written notice of
Alternative Storage Sites (which may be any place in the
continental United States accessible by rail and reasonably
acceptable to Lessee) within sixty (60) days of receipt of
Lessee's notice. The storage period shall begin, and, subject
to the provisions of Section 11.1.4, Lessee's obligation for
rent hereunder shall terminate, upon written notice of
redelivery of 15% of all Items of Equipment (a "Block") to any
Redelivery Location or Alternate Storage Site; provided,
however, the final Block may consist of less than 15% of all
Items of Equipment; provided, further that at Lessor's option,
Lessor may accept any additional Items of Equipment that may
be delivered to a Redelivery Location or Alternative Storage
Site which were not included in Lessee's notice, and if so
accepted, such Items of Equipment shall be treated as if they
had been included in Lessee's notice; provided, further, that
any such notice shall not become effective earlier than ninety
(90) days prior to the Basic Lease Termination Date or the
Extended Lease Termination Date, if any, with respect to such
Block. Upon redelivery of a Block and acceptance thereof by
Lessor, Lessor shall have the right to sell such returned
Items of Equipment to a third party.

11.1.3. Lessor or its representative may but shall
not be required to inspect each Block within a reasonable
period following notification of redelivery of such Block, and
shall forthwith thereafter notify Lessee of its acceptance or
exceptions to acceptance of such Items of Equipment. Lessor's
acceptance of such returned Items of Equipment shall be
evidenced by a written certificate of acceptance specifying
the number of the Items of Equipment accepted by Lessor. Upon
written request of Lessor, Lessee shall have a representative
available to assist in such inspections. Lessee will
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thereafter make necessary repairs, notifying Lessor upon
completion, whereupon Lessor will reinspect such Items of
Equipment within a reasonable period following such notice.
The process will be repeated until all Items of Equipment
which Lessor has inspected have been accepted. Lessee shall
have no further obligation with respect to any Item of
Equipment which Lessor shall have accepted.

11.1.4. Supplemental Rent in an amount equal to
the daily equivalent of the Basic Rent will be assessed for
Items of Equipment not redelivered as and when required by
Section 11.1.1 hereof for each day such Items of Equipment are
not so redelivered until the requirements of Section 11.1.1
hereof have been met with respect to such Item of Equipment.
Supplemental Rent for such Item of Equipment not redelivered
as and when required by Section 11.1.1 hereof shall continue
through the date of redelivery of a Block as stated in
Lessee's notice of redelivery pursuant to Section 11.1.2
hereof unless such Item of Equipment is not accepted by Lessor
at redelivery in which event Supplemental Rent shall continue
until such Item of Equipment is accepted by Lessor as
evidenced by Lessor's certificate of acceptance. Such
Supplemental Rent shall be paid by Lessee within fifteen (15)
Banking Days of receipt of Lessor's certificate of acceptance.

11.1.5. In the event that fewer than 90 percent
of all Items of Equipment are not redelivered as of ninety
(90) days following the applicable expiration date,
Supplemental Rent for all the Items of Equipment not then
redelivered as and when required by Section 11.1.1 hereof will
be increased to 125 percent of the daily equivalent of the
Basic Rent. If any Item of Equipment is not returned within
180 days of the Basic Lease Termination Date or the Extended
Lease Termination Date, if any, Lessee shall pay the greater
of the then Fair Market Value of such Item of Equipment or the
Termination Sum applicable on such Basic Lease Termination
Date or Extended Lease Termination Date, if any.

S8ECTION 11.2. Costs. All costs (other than Taxes,
the payment of which is covered exclusively by Article 21) in
connection with the return of an Item of Equipment shall be
paid by Lessee.

ARTICLE 12.
EVENTS OF DEFAULT AND REMEDIES

SECTION 12.1. Events of Default. Any of the
following events shall constitute an event of default (each
an "“Event of Default") whether any such event shall be
voluntary or involuntary or shall come about or be effected
by operation of law or pursuant to or in compliance with any
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judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body:

12.1.1. Lessor shall not have received when due
any payment of Basic Rent or Termination Sum (whether or not
the payment of such amount is subject to designation pursuant
to Section 4.5.2) and such non-receipt shall continue for six
(6) Banking Days;

12.1.2. Lessee shall default in making any other
payment when due of any sums payable by Lessee hereunder or
under any other Operative Document and such default shall
continue for thirty (30) Banking Days after receipt by Lessee
of written notice of such default;

12.1.3. Lessee shall fail to carry and maintain
insurance in accordance with the provisions of Article 8;

12.1.4. Lessee or the Guarantor shall fail to
perform or observe any covenant (other than covenants relating
to matters covered by Sections 12.1.1, 12.1.2 and 12.1.3
above), condition or agreement to be performed or observed by
it hereunder or under any other Operative Document to which
it is a party, and such failure shall continue unremedied for
a period of 30 days (or, in the case of any covenant under
this Lease pertaining to the maintenance or modification of
the Items of Equipment, if in any instance such covenant
cannot with reasonable diligence on the part of Lessee be
complied with during a period of 30 days by reason of an
addition of or amendment to maintenance guidance or
requirements from a Manufacturer, or any regulatory body, for
such period not in excess of 60 days as may be required in
order for Lessee, with reasonable diligence to comply with
such covenant but in no event shall such period extend beyond
the term of this Lease) after written notice thereof to Lessee
or the Guarantor by Lessor:;

12.1.5. Lessee or Guarantor shall consent to the
appointment of a custodian, receiver, trustee or liquidator
(or other similar official) of itself, any Item of Equipment
or of a substantial part of its property, or shall admit in
writing its inability to pay its debts generally as they come
due, or a court of competent jurisdiction shall determine that
Lessee or Guarantor is generally not paying its debts as they
come due, or Lessee or Guarantor shall make a general
assignment for the benefit of creditors;

12.1.6. Lessee or Guarantor shall file a voluntary
petition in bankruptcy or a voluntary petition or an answer
seeking reorganization in a proceeding under any bankruptcy
laws (as now or hereafter in effect) or an answer admitting
the material allegation of a petition filed against Lessee or
Guarantor in any such proceeding, or Lessee or Guarantor
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shall, by voluntary petition, answer or consent, seek relief
under the provisions of any now existing or future bankruptcy
or other similar law providing for the reorganization or
winding-up of debtors, or providing for an agreement,
composition, extension or adjustment with its creditors:;

12.1.7. an order, judgment or decree shall be
entered in any proceeding by any court of competent
jurisdiction appointing, without the consent (express or
legally implied) of Lessee or Guarantor, a custodian,
receiver, trustee or liquidator (or other similar official)
of Lessee or Guarantor, any Item of Equipment or any
substantial part of its property, or sequestering any Item of
Equipment or any substantial part of the property of Lessee
or Guarantor, and any such order, judgment or decree or
appointment or sequestration shall remain in force
undismissed, unstayed or unvacated for a period of 60 days
after the date of entry thereof;

12.1.8. a petition against Lessee or Guarantor in

a proceeding under applicable bankruptcy 1laws or other

insolvency laws, as now or hereafter in effect, shall be filed
and shall not be stayed, withdrawn or dismissed within 60 days
thereafter, or if, under the provisions of any law providing
for reorganization or winding-up of debtors which may apply
to Lessee or Guarantor, any court of competent jurisdiction
shall assume jurisdiction, custody or control of Lessee or
Guarantor, any Item of Equipment or any substantial part of
lessee's or Guarantor's property and such jurisdiction,
custody or control shall remain in force unrelinquisheqd,
unstayed or unterminated for a period of 60 days;

12.1.9. any additional procedure similar to those
referred to in Sections 12.1.5 through 12.1.8 above, for the
relief of financially distressed debtors under applicable laws
is entered into by Lessee or Guarantor voluntarily or
involuntarily and, if such procedure shall have been entered
into involuntarily, shall be unstayed and remain in effect for
a period of 60 consecutive days;

12.1.10. any representation or warranty made by
Lessee or Guarantor herein or in any other Operative Document
to which it is a party or made by Lessee or Guarantor in any
certificate or other document delivered or caused to be
delivered by Lessee in connection herewith or therewith shall
prove at any time to have been inaccurate in any material
respect when made;

12.1.11. any consent, authorization, license or
approval of or registration with or declaration to any
government entity required to be acquired by Lessee to
authorize the performance by Lessee of its obligations under
this Lease or any other Operative Document, or required by
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Lessee in connection with the execution, delivery, validity,
enforceability or admissibility in evidence of this Lease or
any other Operative Document, is modified in a manner
unacceptable to Lessor, in its reasonable judgment, or is not
granted, or is revoked, or terminated, or expires, or is not
renewed or extended, or otherwise ceases to be in full force
and effect, and in Lessor's reasonable judgment Lessee's
ability to perform its obligations hereunder or under any of
the Operative Documents shall be materially adversely
affected, or if there is any revocation, suspension or non-
renewal of any authorization license or consent necessary for
the operation of the business of the Lessee; or

12.1.12. the Guaranty shall cease to be in full
force and effect, or valid and binding on and enforceable
against the Guarantor.

SECTION 12.2. Termination upon Event of Default.

12.2.1. Lessee agrees that it will, promptly upon
a Responsible Officer of Lessee becoming aware of any event
or condition which constitutes a Default or Event of Default,
furnish Lessor with a written notice specifying such event or
condition, the nature and status thereof and the action taken
or proposed to be taken by Lessee in respect thereof.

12.2.2. Upon the occurrence of an Event of
Default, Lessor shall have the right to terminate the leasing
under this Lease of the Equipment without having to resort to
any legal procedure whatsoever and without prejudice to any
other remedies available to Lessor by giving Lessee prior
written notice of termination on a date specified in such
notice (which date shall not be less than 21 days from the
date such notice is given); provided, however, that this Lease
shall be deemed to have been declared in default and the
leasing hereunder of the Equipment shall be terminated
pursuant to this Article 12 automatically and without
necessity for action by Lessor upon the occurrence of any
Event of Default specified in Sections 12.1.1 or 12.1.5
through 12.1.9.

12.2.3. Upon any termination pursuant to Section
12.2.2, Lessee shall pay, or cause to be paid, to Lessor as
liquidated damages on the earlier to occur of (i) five (5)
Banking Days after termination pursuant to the proviso to
Section 12.2.2 or (ii) the date specified in any notice given
pursuant to Section 12.2.2 (in either case, the "Default

Termination Date") an amount in immediately available funds

equal to the Termination Sum in effect for such Default
Termination Date (determined on the basis that the Default
Termination Date is a Termination Date) with respect to all
Items of Equipment then subject to this Lease, together with
all other amounts then due hereunder or under any other
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Operative Document. Upon receipt of all amounts payable
pursuant to the preceding sentence, all of Lessor's right,
title and interest in and to such Items of Equipment shall
automatically and without further act vest in Lessee or its
permitted assigns and such Items of Equipment shall be
released to Lessee in accordance with the Transfer Protocol
and the obligation of Lessee to pay Basic Rent in respect of
such Items of Equipment accruing after the Payment Date on or
immediately prior to the Default Termination Date shall be
deemed extinguished and the leasing under this Lease of the
Items of Equipment shall terminate.

SECTION 12.3. Lessor Right to Perform. If Lessee
fails duly and promptly to perform any of its obligations
under this Lease or fails to comply with any of the covenants
or agreements contained herein and continues to do so after
receipt of written notice from Lessor, Lessor may itself
perform such obligation or comply with such covenants or
agreements, for the account of Lessee without thereby waiving
any default, and any amount paid or expense (including,
without limitation, attorneys' fees and expenses) reasonably
incurred by Lessor in connection with such performance or
compliance shall be indemnified on an After-Tax Basis by
Lessee and payable on demand.

SECTION 12.4. Remedies Cumulative.

12.4.1. The remedies provided in this Article 12
in favor of Lessor shall not be deemed exclusive, but shall
be cumulative and may be exercised concurrently or
consecutively, and shall be in addition to all other remedies
in its favor existing at law or in equity, provided that,
except in the case of the gross negligence or willful
misconduct of Lessee, Lessor agrees that receipt of the
Termination Sum as provided herein shall be sufficient
monetary compensation in respect of the events or
circumstances with respect to which the Termination Sum is
payable hereunder. Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is effective under applicable law. Except
to the extent Section 4.5.2 may be applicable, Lessee hereby
waives any and all existing or future claims to any offset
against any payments of Basic Rent or Termination Sum due
hereunder, and agrees to make such payments regardless of any
offset or claim which may be asserted by Lessee or on its
behalf.

12.4.2. Except as otherwise provided in this
Lease, Lessee, to the full extent effective under applicable
law, hereby waives all statutory or other legal requirements
for any notice of any kind, and any other requirements with
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respect to the enforcement of Lessor's rights under this
Lease.

SECTION 12.5. No Waiver. The failure of Lessor to
exercise the rights granted it hereunder upon the occurrence
of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies, or upon the
occurrence of any similar contingencies.

SECTION 12.6. Costs and Expenses. If an Event of
Default has occurred and Lessor has exercised remedies with
respect thereto, Lessee shall be liable for all costs and
expenses incurred by Lessor and any assignee thereof by reason
of such exercise of remedies.

ARTICLE 13.
ASSIGNMENT

SECTION 13.1. Assignment by Lessor. Lessor agrees
that it shall, during the Term of this Lease, (i) remain a
finance company ("finansbolag") under the laws of the Kingdom
of Sweden, as currently in effect (a "Finance Company"), so
long as being a Finance Company is required by Swedish law for
Swedish companies engaged in leasing activities of the type
represented by this Lease (the "Finance Company Requirement")
or (ii) make a Disposition in accordance with this Section
13.1. Lessor may not sell, assign or transfer any or all of
its right, title or interest or any of its obligations in,
under and to this Lease and the Equipment (a "Disposition")
without the prior written consent of Lessee, which consent
shall not be unreasonably withheld, except that Lessor may,
without such consent, sell, assign or transfer all of its
right, title or interest in, under and to this Lease, the
Equipment and the other Operative Documents (as defined herein
and in the Loan Agreement) to which Lessor is a party to (i)
a solvent company organized under the laws of the Kingdom of
Sweden that is a Finance Company (if at the time of such
Disposition the Finance Company Requirement is applicable) and
that is a member of a consolidated group of companies having
a net worth (equity plus untaxed reserves) of at least
$50,000,000, a member of which consolidated group is a company
listed on the Stockholm stock exchange or (ii) a solvent
Affiliate of Lessor (other than an entity incorporated in the
United States or the Republic of South Africa) which, if
organized under the laws of the Kingdom of Sweden, shall be
a Finance Company (if at the time of such Disposition the
Finance Company Requirement is applicable) provided, however,
that any such transferee that is not an entity organized under
the laws of the Kingdom of Sweden shall not be entitled to
indemnity for withholding taxes pursuant to Section 21.1
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hereof ovided, further, that a Disposition pursuant to
clause (i) or, to the extent applicable, clause (ii) of this
sentence to a transferee that is not, and is not required (by
reason of the inapplicability of the Finance Company
Requirement at the time of such Disposition) to be, a Finance
Company shall, unless such transferee has a net worth (equity
plus untaxed reserves) of at least $50,000,000, require the
prior written consent of Lessee, which consent shall not
unreasonably be withheld, it being agreed that any withholding
of such consent may relate only to the financial inability of
the transferee to perform its obligations under the Operative
Documents. Upon any such Disposition, such transferee (A)
shall specifically assume in writing all of the obligations
of Lessor hereunder and under the other Operative Documents
from and after the effective date of the Disposition to the
extent of the interest disposed (and in such event Lessee
hereby agrees that Lessor shall thereupon be relieved of its
obligations hereunder from and after such effective date of
the Disposition to the extent of the interest disposed except
for defaults by Lessor and other matters occurring prior to
the effective date of the Disposition), (B) shall give to
Lessee such representations and warranties similar to those
of Lessor contained in the Operative Documents to which Lessor
and Lessee are parties as Lessee reasonably shall require, (C)
shall, if the Finance Company Requirement is applicable to
such transferee at the time of such Disposition, make the
covenant made by Lessor in the first sentence of this Section
13.1, (D) if such transferee is an Affiliate of the Lessor
that is not organized under the laws of the Kingdom of Sweden,
shall (i) remain such an Affiliate during the Term of this
Lease or (ii) make a Disposition in accordance with this
Section 13.1 and (E) shall deliver to Lessee an executed power
of attorney in the form of Exhibit I to the Security
Agreement. Any Disposition shall be subject and subordinate
to Lessee's rights under this Lease and the other Operative
Documents and such Disposition shall not interfere with
Lessee's right to quiet and peaceful possession of the
Equipment pursuant to this Lease as provided in Section 23.10.
The interest of Lessor under this Lease will be transferable
only by the recording of the name of the transferee in a
document maintained by the Lessee for that purpose. The
Lessee agrees to maintain such a document for such purpose and
to so record any Disposition permitted by this Section 13.1.

SECTION 13.2. Assignment by Lessee. Lessee shall
not sell, assign or transfer any of its rights or obligations
in, under and to this Lease or the Equipment except in
compliance with the provisions of Section 13.3 or with the
prior written consent of Lessor.

SECTION 13.3. Assignment of Rights. With prior
written notice to Lessor, Lessee may assign to any Person all
but not less than all of its rights (without any assumption
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of duties) under this Lease, including without limitation the
right to assign warranties under Section 3.2, provided that
no such assignment shall release Lessee from any of its
obligations hereunder or Guarantor from any of its obligations
under the Guaranty. Upon request of Lessee, Lessor will
acknowledge in writing its receipt of any such notice.
Nothing in this Lease shall be construed to affect any
agreements (with respect to further assignment or otherwise)
made between Lessee and any assignee under such an assignment
with respect to such assigned rights.

ARTICLE 14.
INSPECTION

At any time during the Term, Lessor, or any agent
of Lessor, shall have the right, at its own risk and expense
(except as set forth below), to inspect any Item of Equipment
and inspect (and make copies of) Lessee's records with respect
thereto at such reasonable times, and without undue
interference with Lessee's operations, as Lessor or such agent
may request during the Term (and in any event while the Items
of Equipment are being collected for return to Lessor), but
Lessor or such agent shall have no obligation to do so, and
shall incur no liability for failure to do so. During the
continuance of a Default or an Event of Default, any such
inspection shall be at Lessee's expense.

ARTICLE 15.
LESSEE'S OPTION TO ASSUME LOAN OBLIGATIONS

If Lessee becomes obligated to pay a Termination Sum
with respect to all Items of Equipment under any provision of
this Lease, Lessee shall have the option to pay the Debt
Portion by assuming, subject to the limitations on recourse
set forth in Clause 4.2 of the Loan Agreement, all the
obligations of lLessor in respect of the principal of and
interest on the Loan by execution and delivery by Lessee of
an assumption agreement substantially in the form of Exhibit
D; provided, however, that no such assumption shall constitute
payment of the Debt Portion of such Termination Sum unless and
until Lessor shall have been fully released by Lender from all
Lessor's obligations in respect of the principal of and
interest on the Loan.
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ARTICLE 16.

CONDITIONS PRECEDENT TO ACCEPTANCE OF THE
EQUIPMENT UNDER THIS8 LEASE

S8ECTION 16.1. Conditions Precedent to Obligations
of Lessor. The obligations of Lessor hereunder to consummate
the transactions contemplated by the Operative Documents on
the Delivery Date shall be subject to the fulfillment to the
satisfaction of, or waiver by, Lessor on the Delivery Date of
the following conditions precedent, each of which conditions
shall be deemed to have been fully satisfied or waived upon
the consummation on the Delivery Date of such transactions:

16.1.1. the Delivery Date shall occur not later
than December 29, 1989;

16.1.2. Lessee shall have executed and delivered
to Lessor a Certificate of Acceptance covering each Item of
Equipment; '

16.1.3. no change shall have occurred after the
date of the execution and delivery of this Lease in applicable
law or regulations thereunder or interpretations thereof by
appropriate regulatory authorities that, in the opinion of
Lessor or its counsel, would make it illegal for Lessor to
enter into any transaction contemplated by the relevant
Operative Documents;

16.1.4. all approvals and consents of any trustees
or holders of any indebtedness or obligations of the Lessee
or the Guarantor, which in the reasonable opinion of Lessor
are required in connection with any transactions contemplated
by this Lease, shall have been duly obtained and be in full
force and effect.

16.1.5. Lessor shall have received good title to
the Equipment free and clear of all Liens other than Liens of
the type set forth in Section 9.1.1 or 9.1.2, such title to
be evidenced by a bill of sale to Lessor from the Manufacturer
as provided in the Purchase Documents Assignment;

16.1.6. no Default or Event of Default shall have
occurred and be continuing, and with respect to such Item of
Equipment no Event of Loss or Event of Termination or any
circumstance which with the passage of time or giving of
notice or both would become an Event of Loss or Event of
Termination shall have occurred;

16.1.7. each of the Operative Documents shall have
been duly authorized, executed and delivered by the respective
party or parties thereto (other than Lessor), shall each be
reasonably satisfactory in form and substance to Lessor and
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shall each be in full force and effect, and executed
counterparts of each thereof shall have been delivered to
Lessor or its counsel on or prior to the Delivery Date;

16.1.8. the representations and warranties of
Lessee contained in Article 17, and of the Guarantor in the
Guaranty, shall be true and correct in all material respects
on and as of the Delivery Date as though made on and as of
such date;

16.1.9. there shall have been filed in the appro-
priate state and local governmental office or offices notice
of the leasing of the Equipment hereunder (including, without
limitation, the filing of the Lease and the Certificate of
Acceptance with the ICC pursuant to Section 11303 of the Act
and the filing of a precautionary UCC~1 filing with the
Secretary of State of the State of Texas and any additional
UCC financing statements deemed advisable by Lessor to be
executed and delivered by Lessee and duly filed):

16.1.10. Lessor shall have received the following,
in each case in form and substance reasonably satisfactory to
it:

(A) a copy of the Certificate of Incorporation and
By-Laws of Lessee and of the Guarantor and a copy of the
resolutions of the board of directors of Lessee and of
the Guarantor, certified by the Secretary or an Assistant
Secretary of Lessee, and by the Secretary or an Assistant
Secretary of the Guarantor, respectively, duly
authorizing the lease by the Lessee of the Equipment
under the Lease and the execution, delivery and
performance (1) by the Lessee of the Operative Documents
to which it is or will be a party and each other document
required to be executed and delivered by the Lessee on
the Delivery Date in accordance with the provisions
hereof and thereof and (2) by the Guarantor of the
Guaranty:

(B) a certificate of the Lessee as to the Person
or Persons authorized to execute and deliver this Lease,
the Certificate of Acceptance and any other documents to
be executed on behalf of the Lessee in connection with
the transactions contemplated hereby and as to the
signature of such Person or Persons; and

(C) such other documents, opinions, certificates
and evidence with respect to the Lessee or any Guarantor
as Lessor, or its counsel, may reasonably request in
order to establish the authority of such parties to
consummate the transactions contemplated by this Lease
and the taking of all corporate proceedings in connection
therewith;

45
December 21, 1989
2612BK94



16.1.11. Lessor shall have received (i) an opinion
of counsel to the Lessee and the Guarantor in form and
substance reasonably satisfactory to Lessor and its counsel,
(ii) an opinion of Bohlins Revisionsbyra AB in form and
substance satisfactory to Lessor and its counsel, (iii)
pursuant to Section 8.1, certificates of insurance in form and
substance reasonably satisfactory to Lessor, as to the due
compliance with the terms of Article 8 relating to insurance
with respect to the Equipment, (iv) the approval of the
transactions contemplated hereby by its Board of Directors and
(v) the approval of the transactions contemplated hereby by
the Central Bank of Sweden, if required;

16.1.12. Lessor shall have received (1) a
certificate signed by a duly authorized representative of the
Lessee, dated the Delivery Date, addressed to Lessor and
certifying as to the matters stated in 16.1.8 hereof and (ii)
a certificate signed by a duly authorized representative of
the Guarantor, dated the Delivery Date, addressed to the
Lessor and certifying as to the accuracy of the
representations and warranties made by the Guarantor in the
Guaranty;

16.1.13. all taxes, if any, payable in connection
with the execution, delivery, recording and filing of all
financing statements and the documents and instruments
referred to herein or in connection with the making by Lessor
of its equity investment, shall have been duly paid in full
or otherwise provided for. All sales taxes and duties, other
than Swedish Taxes, related to the consummation of the
transactions contemplated by the Operative Documents shall
have been duly paid in full or otherwise provided for;

16.1.14. Lessor shall have received an opinion of
Frederik-Jan Umbgrove, Esq., counsel to the Lender, in form
and substance reasonably satisfactory to Lessor and its
counsel;

16.1.15. Lessor shall have received funds under the
Loan Agreement in an amount equal to the Debt Participation
Percentage of the Lessor's Cost (Sterling) of each Item of
Equipment;

16.1.16. all actions required to have been taken
on or prior to the Delivery Date in connection with the
transactions contemplated by this Lease shall have been taken
by any governmental or political agency, subdivision or
instrumentality of the United States, Sweden or the
Netherlands, as the case may be, and all orders, permits,
waivers, exemptions, authorizations and approvals of such
entities required to be in effect on the Delivery Date in
connection with the transactions contemplated by this Lease
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shall have been issued, and all such orders, permits, waivers,
exemptions, authorizations, and approvals shall be in full
force and effect, on the Delivery Date;

16.1.17. no action or proceeding shall have been
instituted nor shall governmental action be threatened before
any court or governmental agency, nor shall any order,
judgment or decree have been issued by any court or
governmental agency at the time of the Delivery Date, to set
aside, restrain, enjoin or prevent the completion and
consummation of this Lease or the transactions contemplated
hereby:

16.1.18. on or prior to the Delivery Date, there
shall have been no Event and no proposed or enacted changes
in Swedish or United States tax laws or regulations, or in the
interpretation or application thereof, which in Lessor's
reasonable judgment materially adversely affects the benefits
to Lessor of the transactions contemplated hereby; and

16.1.19. on the Delivery Date, the Guaranty shall
have been duly authorized, executed and delivered by the
Guarantor and shall be in full force and effect.

SECTION 16.2. Conditions Precedent to Obligations
of Lessee. The obligations of Lessee hereunder to consummate
the transactions contemplated by the Operative Documents on
the Delivery Date shall be subject to the fulfillment to the
satisfaction of, or waiver by, lLessee on the Delivery Date of
the following conditions precedent, each of which conditions
shall be deemed to have been fully satisfied or waived upon
the consummation on the Delivery Date of such transactions:

l6.2.1. no change shall have occurred after the
date of the execution and delivery of this Lease in applicable
law or regqulations thereunder or interpretations thereof by
appropriate regulatory authorities that, in the opinion of
Lessee or its counsel, would make it illegal for Lessee to
enter into any transaction contemplated by the relevant
Operative Documents;

16.2.2. on the Delivery Date, no Default or Event
of Default shall have occurred and be continuing, and with
respect to such Item of Equipment no Event of Loss or Event
of Termination or any circumstance which with the passage of
time or serving of notice or both would become an Event of
Loss or Event of Termination shall have occurred;

16.2.3. each of the Operative Documents shall have
been duly authorized, executed and delivered by the respective
party or parties thereto (other than Lessee), shall each be
reasonably satisfactory in form and substance to Lessee and
shall each be in full force and effect, and executed
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counterparts of each thereof shall have been delivered to
Lessee or its counsel on or prior to the Delivery Date;

16.2.4. the representations and warranties of
Lessor contained in Article 18 shall be true and correct in
all material respects on and as of the Delivery Date as though
made on and as of such date;

16.2.5. Lessee shall have received the following,
in each case in form and substance reasonably satisfactory to
it:

(A) an Officer's Certificate of Lessor as to
Lessor's charter documents and its authorization of the
leasing by the Lessor of such Items of Equipment under
the Lease and the execution, delivery and performance by
the Lessor of the Operative Documents for such Items of
Equipment to which it is or will be a party;

(B) an Officer's Certificate of the Lessor as
to the Person or Persons authorized to execute and
deliver this Lease and any other documents to be executed
on behalf of the Lessor in connection with the
transactions contemplated hereby and as to the signature
of such Person or Persons; and

(C) such other documents, opinions,
certificates and evidence with respect to the Lessor as
Lessee, or its counsel, may reasonably request in order
to establish the authority of such parties to consummate
the transactions contemplated by this Lease and the
taking of all corporate proceedings 1in connection
therewith;

16.2.6. Lessee shall have received (i) an opinion
of Johnsson & Johnson Advokatbyra, counsel to Lessor, in form
and substance reasonably satisfactory to Lessee and it counsel
and (ii) the approval to the transactions contemplated hereby
by its Board of Directors;

16.2.7. Lessee shall have received a certificate
signed by a duly authorized representative of the Lessor,
dated the Delivery Date, addressed to Lessee and certifying
as to the matters stated in 16.2.4 hereof;

l6.2.8. Lessee shall have received an opinion of
Frederik-Jan Umbgrove, Esg., counsel to the Lender, in form
and substance reasonably satisfactory to Lessee and its
counsel;

16.2.9. all actions required to have been taken
on or prior to the Delivery Date in connection with the
transactions contemplated by this Lease shall have been taken
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by any governmental or political agency, subdivision or
instrumentality of the United States, Sweden or the
Netherlands, as the case may be, and all orders, permits,
waivers, exemptions, authorizations and approvals of such
entities required to be in effect on the Delivery Date in
connection with the transactions contemplated by this Lease
shall have been issued, and all such orders, permits, waivers,
exemptions, authorizations, and approvals shall be in full
force and effect, on the Delivery Date; and

16.2.10. on or prior to the Delivery Date, there
shall have been no Event and no proposed or enacted changes
in Swedish or United States tax laws or regulations, or in the
interpretation or application thereof, which in the reasonable
judgment of Lessee materially adversely affects the benefits
to Lessee of the transactions contemplated hereby.

ARTICLE 17.

COVENANTS, REPRESENTATIONE AND WARRANTIES OF LESSEE

SECTION 17.1. Covenants, Representations and
Warranties. Lessee agrees and represents and warrants to

Lessor that on the date hereof and on the Delivery Date:

17.1.1. Lessee is a corporation duly organized,
validly existing and in good standing under the laws of the
State of Delaware;

17.1.2. Lessee has the full corporate power,
authority and 1legal right to carry on its business as
currently conducted, to own or hold under lease its properties
and to enter into and perform its obligations under this Lease
and the other Operative Documents to which Lessee is a party;

17.1.3. the execution, delivery and performance
by Lessee of this Lease and the other Operative Documents to
which Lessee is a party have been duly authorized by all
necessary governmental and corporate action on the part of
Lessee and such documentation has been duly and validly
executed and delivered by Lessee, and neither the execution,
delivery and performance thereof, nor the consummation of the
transactions contemplated thereby, nor compliance by Lessee
with any of the terms and provisions thereof (1) require any
shareholder approval of Lessee, or approval or consent of any
trustee or governmental body or existing holders of any
indebtedness, or obligations of Lessee which if not obtained
would invalidate any purported execution, performance,
consummation or compliance as aforesaid, (2) violate or
contravene the provisions of, or constitute a default under
or breach under, any existing 1law, ordinance, decree,
judgment, government rule, regulation or order or any
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instrument of or applicable to or binding on Lessee or (3)
contravene or result in any breach of or constitute any
default under, or result in the creation of a Lien (other than
Permissible Liens) upon any property of Lessee under, any
indenture, mortgage, contract or other agreement or instrument
to which Lessee is a party or by which Lessee or its
properties are bound or affected where the effect thereof
would be materially and adversely to affect the ability of
Lessee to perform its obligations hereunder;

17.1.4. Except for the filing of the Lease and the
Certificate of Acceptance with the ICC pursuant to Section
11303 of the Act (all of which filings shall have been duly
made on or prior to the Delivery Date) and the filing of other
financing statements described in Section 16.1.9 (true,
correct and complete copies of which financing statements
shall have been delivered to the Lessor on or before the
Delivery Date), no filing, recording or registration of any
financing statement or other document or instrument is or will
be necessary or advisable in order to perfect the rights of
Lessor under the Lease:;

17.1.5. Lessee has obtained to the extent required
as of the Delivery Date and shall obtain and maintain all
necessary governmental and other consents, licenses and
permits and has taken or will take all action which may be
necessary for the continued due performance of Lessee's
obligations under this Lease and for the use and operation of
the Equipment;

17.1.6. there are no pending or, to Lessee's know-
ledge, threatened actions or proceedings before any court or
administrative agency in any jurisdiction which if decided
against Lessee would adversely affect the ability of Lessee
or the Guarantor to perform its obligations under the
Operative Documents to which Lessee or the Guarantor is a
party or which questions Lessee's or the Guarantor's legal
capacity to execute, deliver and perform, or the binding
effect or validity of, the Operative Documents to which Lessee
or the Guarantor is a party;

17.1.7. each Item of Equipment will, on the
Delivery Date, be covered by effective insurance policies as
required by Article 8 and all premiums due on or prior to the
Delivery Date in respect of such insurance policies shall have
been paid in full;

17.1.8. this Lease and the other Operative
Documents to which Lessee is a party have been duly executed
and validly delivered by Lessee and constitute, assuming the
due authorization, execution and delivery thereof by the other
parties thereto, the legal, valid and binding obligations of
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Lessee enforceable against Lessee in accordance with the terms
hereof and thereof:;

17.1.9. Lessor's title to, and interest in, each
Item of Equipment is not and will not be subject or
subordinate to any prior claim or Lien created by, or in favor
of any creditor of, Lessee or any Affiliate of Lessee;

17.1.10. each 1Item of Equipment 1is personal
property:

17.1.11. Lessee has not at any time received title
to any Item of Equipment pursuant to any bill of sale or other
instrument purporting to transfer such title;

17.1.12. Lessee is not an "investment company" or
a company controlled by an "investment company" required to
register as such under the Investment Company Act of 1940, as
amended;

17.1.13. the chief executive office or chief place
of business (as either of such terms is used in Article 9 of
the Uniform Commercial Code) of Lessee is located at Five
Greenway Plaza, Suite 2500, Houston, Texas, 77046. Lessee
agrees to give Lessor at least 30 days' prior written notice
of any relocation of said chief executive office or chief
place of business from its present location; and

' 17.1.14. Lessor has been furnished with a true,
correct and complete copy of each Purchase Document.
ARTICLE 18.

COVENANTS, REPRESENTATIONS AND WARRANTIES OF LESSOR

SECTION 18.1. Covenants, Representations and
Warranties. Lessor agrees and represents and warrants to

Lessee that:

18.1.1. Lessor is a corporation duly organized and
validly existing under the laws of the Kingdom of Sweden;

18.1.2. Lessor has the full corporate power,
authority and legal right to execute, deliver, perform and
comply with all the terms of this Lease and the other
Operative Documents to which Lessor is a party:

18.1.3. the execution, delivery and performance
by Lessor of this Lease and the other Operative Documents to
which Lessor is a party have been duly authorized by all
necessary governmental and corporate action on the part of
Lessor and such documentation has been duly and validly
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executed and delivered by Lessor, and neither the execution,
delivery and performance thereof, nor the consummation of the
transactions contemplated thereby, nor compliance by Lessor
with any of the terms and provisions thereof (1) require any
shareholder approval of Lessor, or approval or consent of any
trustee or governmental body or existing holders of any
indebtedness, or obligations of Lessor which if not obtained
would invalidate any purported execution, performance,
consummation or compliance as aforesaid, (2) violate or
contravene the provisions of, or constitute a default under
or breach under, any existing 1law, ordinance, decrees,
judgment, government rule, requlation or order or any
instrument of or applicable to or binding on Lessor or (3)
contravene or result in any breach of or constitute any
default under, or result in the creation of a Lien (other than
Permissible Liens) upon any property of Lessor under, any
indenture, mortgage, contract or other agreement or instrument
to which Lessor is a party or by which Lessor or its
properties are bound or affected where the effect thereof
would be materially and adversely to affect the ability of
Lessor to perform its obligations hereunder:;

18.1.4. this Lease and the other Operative
Documents to which Lessor is a party have been duly executed
and validly delivered by Lessor and constitute, assuming the
due authorization, execution and delivery thereof by the other
parties thereto, the legal, valid and binding obligation of
Lessor enforceable against Lessor in accordance with the terms
hereof and thereof; and

18.1.5. Lessor will not take any action that (i)
interferes with Lessee's right of quiet enjoyment with respect
to the Items of Equipment pursuant to Section 23.10 or (ii)
would prevent Lessor, in connection with a conveyance pursuant
to Section 10.1.2, 10.2.3, 10.3.3, 10.4.3, 10.5.2, 12.2.3 or
22.2.2, from complying with the requirements of the second
parenthetical phrase of clause (ii) of the definition of
Transfer Protocol.

ARTICLE 19.
CERTAIN ADDITIONAL COVENANTS

SECTION 19.1. Information. Upon written request
of Lessor (except that a request will not be necessary if
Lessee has a duty to disclose the information to Lessor
pursuant to the other terms of this Lease), Lessee shall
promptly furnish to Lessor such information within its
knowledge or readily obtainable by it as may be required to
enable Lessor timely to file any reports required by law to
be filed by Lessor with any governmental authority in
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connection with any of the transactions contemplated by this
Lease and the other Operative Documents.

S8ECTION 19.2. Opinion of  Counsel. If any
recording, filing, rerecording or refiling of this Lease or
any Lessee financing statement or other instrument to which
Lessee is a party under the laws of any jurisdiction shall
become necessary to be done by Lessee after the Delivery Date,
Lessee will furnish Lessor with an opinion of legal counsel
reasonably acceptable to Lessor to the effect that such
recording, filing, rerecording or refiling has been made.

SECTION 19.3. Form 1001. So long as the current
Income Tax Convention between Sweden and the United States is
in effect, Lessor shall on the Delivery Date and on each thirad
anniversary of the Delivery Date provide to Lessee an
Ownership, Exemption or Reduced Rate Certificate on Form 1001
(or any successor form) issued by the United States Internal
Revenue Service in the form thereof annexed as Exhibit E
hereto. If the information on such Form 1001 shall change,
Lessor shall so inform Lessee in writing within 60 days of
such change.

SECTION 19.4. No Amendment of Operative Documents.
Lessor agrees with Lessee that Lessor will not, without the

prior written consent of Lessee, modify, amend, supplement,
consent with respect to, or give any waiver under, the Loan
Agreement, the Pledge Agreement or any other Operative
Document to which Lessee is not a party.

ARTICLE 20.
INDEMNIFICATION

SECTION 20.1. General Indemnity. Whether or not
any of the transactions contemplated hereby or consummated,
Lessee hereby assumes liability for and agrees to defend,
indemnify and hold harmless Lessor and its officers,
directors, employees, servants, agents, representatives and
affiliates (each an "Indemnified Person") from and against any
and all claims, 1losses, 1liabilities, suits, judgments,
damages, costs, fees, charges, expenses, penalties or fines
of whatsoever kind and nature, including reasonable legal fees
and expenses (collectively, "lLosses") (regardless of when the
same shall be made or incurred, whether prior to, during or
after the termination of this Lease) which may result from or
grow or arise in any manner out of or be attributable to (i)
this Lease or any of the other Operative Documents including,
without limitation, the transactions contemplated hereby and
thereby or the enforcement of any of the terms hereof or
thereof and (ii) the maintenance, management, control,
leasing, financing, delivery, non-delivery, redelivery,
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condition, ownership, use, operation, sale, return or other
disposition of the Equipment, whether or not due to negligence
or strict liability and whether or not the Equipment is at the
time in the possession of Lessee, and whether or not such
Losses arise out of or in connection with any defect or
alleged defect in an Item of Equipment (and regardless of when
such effect shall have been discovered) or out of the design,
manufacture, testing or use thereof or out of any maintenance,
service, repair or overhaul or for any other reason whatsoever
(including, in each case and without limitation, latent or
other defects, whether or not discoverable and any claim for
patent, trademark or <copyright infringement and all
liabilities, obligations, losses, damages and claims in any
way relating to or arising out of injury to Persons,
properties or the environment or strict liability in tort or
violations of any regulatory law or requirement) but excluding
for purposes of this Article 20 any Tax described in Article
21. Any indemnity payment pursuant to this Article 20 shall
be made on an After-Tax Basis net of any tax benefits relating
to the Loss for which Lessor is being indemnified.

SECTION 20.2. S8ubrogation. To the extent that
Lessee in fact indemnifies any Indemnified Person under this
Article 20 for any Loss, Lessee shall be subrogated to such
Indemnified Person's rights against third parties with respect
to such Loss.

SECTION 20.3. Notice. If any claim is made against
any Indemnified Person, such Indemnified Person shall, upon
its receipt of written notice of such claim, give prompt
written notice thereof to Lessee. No failure so to notify
Lessee shall discharge, diminish or relieve Lessee from any
indemnification obligation set forth in this Article 20, and
no payment by Lessee to any Indemnified Person pursuant to
this Article 20 shall be deemed to constitute a waiver or
release of any right or remedy which Lessee may have against
such Indemnified Person as a result of any failure by such
Indemnified Person to give Lessee notice of such claim in the
manner provided in the proceeding sentence; provided the
Lessee shall have no such right or remedy unless such failure
of such Indemnified Person to give notice of such claim was
the primary cause of Lessee's inability to contest such claim.

SECTION 20.4. Exceptions. The indemnity in this
Article 20 with regard to any particular Indemnified Person
shall not extend to any Loss which (i) results from the breach
by such Indemnified Person of any of its representations,
warranties or covenants in this Lease or the other Operative
Documents, unless such breach is the result of the failure of
any other party to comply with its obligations under any
Operative Document, (ii) results from the willful misconduct
or gross negligence of such Indemnified Person, (iii) is
attributable to the transactional costs of such Indemnified
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Person incurred in consummating this transaction, (iv) so long
as no Event of Default shall have occurred and be continuing,
to the extent such Loss (1) results from any Disposition of
the interest of Lessor in the Equipment (other than a transfer
to Lessee or any successor or assign), (2) is attributable to
acts or events not attributable to Lessee and which occur
after the Equipment is no longer leased under the Lease and
is returned to Lessor in accordance with the provisions of
Section 11 of this Lease (provided that such Loss does not
relate to acts or events arising or occurring prior to or
coincident with such time) or (3) results from a Lien arising
as a result of a claim for which such Indemnified Person is
not indemnified hereunder, or (v) is to be borne by such
Indemnified Person, or is not to be borne by the Lessece,
pursuant to the express provisions of this Lease.

ARTICLE 21.
TAX INDEMNITY

SECTION 21.1. Withholding Taxes. Lessee agrees
that each payment hereunder and each payment of Basic Rent and
each other payment to be made by or on behalf of Lessee, as
the case may be, to Lessor (which term shall, for purposes of
this Article 21, include any Affiliate of Lessor and the
successors, assigns, agents and servants of Lessor and its
Affiliates, in their respective capacities) under any of the
Operative Documents shall be free of all withholdings imposed
by any jurisdiction other than the Kingdom of Sweden of any
nature whatsoever, and if any such withholding is required,
Lessee shall pay an additional amount on an After-Tax Basis,
such that after the deduction of all amounts required to be
withheld, the net amount of Basic Rent or such other payment
actually received by Lessor will equal the amount of Basic
Rent or any such other amount that would be due absent such
withholding; provided, however, that if Lessor can claim
exemption from any such withholding without any risk of an
increase in its aggregate Taxes (such risk to be determined
solely by Lessor) and if upon reasonable request by Lessee,
Lessor fails to furnish the representations, forms, and other
documentation necessary to claim exemption, then Lessee shall
not be required to pay such additional amounts. If, pursuant
to the preceding sentence, lLessee or any other Person has
withheld any amount from any payment in respect of any
withholding tax with respect to a Tax (as hereinafter defined)
not indemnifiable by Lessee pursuant to this Article 21,
Lessee shall notify Lessor of the amount of such withholding
and provide to Lessor the original or a certified copy of a
receipt or other documentation reasonably acceptable to Lessor
evidencing payment of the withheld amount. Upon receipt by
Lessor of the notice and receipt or other documentary evidence
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of payment described in the preceding sentence, Lessor shall
promptly repay to Lessee the amount withheld.

SECTION 21.2. Indemnity. Except as provided in
Section 21.3 below, Lessee shall pay, and hereby indemnifies
Lessor against, and agrees to protect, save and keep harmless
Lessor, on an After-Tax Basis, from any and all fees (includ-
ing, without limitation, license, filing, recording, documen-
tation and registration fees), taxes (including, without
limitation, tax in respect of added value and any franchise,
transfer, sales, use, business, occupation, excise, personal
property, real property, income, gross receipts or stamp tax),
levies, imposts, duties or governmental charges, assessments
or withholdings of any nature whatsoever, together with any
and all penalties, fines, other additions to tax and interest
thereon (collectively, "Taxes", and each, a "Tax") imposed
upon or payable by Lessor, either directly or through an
indemnity, by any taxing authority or political subdivision
of or in the Kingdom of Sweden, the United States, or any
other country or by any territory or possession of the United
States or any other country or any international authority
(hereinafter, a "Taxing Authority") (i) upon or with respect
to the Equipment or any Item or part thereof or interest
therein or the applicability of the Lease to the Equipment or
any Item or part thereof or interest therein, (ii) upon or
with respect to the purchase, manufacture, acceptance,
rejection, ownership, delivery, nondelivery, removal,
redelivery, transport, location, possession, registration,
performance, transportation, management, sale, control, use
or operation, design, condition, testing, assembly, insuring,
financing, presence, repossession, return, abandonment,
preparation, installation, storage, 1leasing, subleasing,
maintenance, repair, service, modification, overhaul,
replacement, alteration, rebuilding, importation, transfer of
title, exportation or other application or disposition of the
Equipment or any Item or part thereof or interest therein,
(iii) upon or with respect to the rentals, receipts or
earnings arising from the Equipment or any Item or part
thereof or interest therein, (iv) upon or with respect to the
Lease or any of the other Operative Documents or any payment
made pursuant to any such Documents or (v) otherwise with
respect to or in connection with the transactions contemplated
by the Operative Documents.

SECTION 21.3. Exclusions. The following Taxes
shall not be indemnifiable by Lessee pursuant to this Article
21 (however, such Taxes shall be taken into account in
calculating the amount of a payment made on an After-Tax
Basis):

(1) Taxes imposed by the Kingdom of Sweden or any
political subdivision or Taxing Authority of a
political subdivision thereof ("Swedish Taxes"):
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(2)

(3)

(4)

(5)

Taxes imposed by the country in which Lessor's
principal place of business is located or any
political subdivision or Taxing Authority of a
political subdivision of such country:

U.S. withholding taxes which would not have been
imposed if (A) (i) Lessor were a "corporation" of
Sweden and an "enterprise" of Sweden, and (ii)
Lessor did not have and was not deemed to have a
"permanent establishment" in the United States to
which the profits in respect of the Operative
Documents were allocable, as such terms are defined
in the Income Tax Convention between Sweden and the
U.S., as currently in effect, or if (B) (i) neither
Lessor nor any other member of the ABB-Group, nor
any consolidated or combined group of which Lessor
or any other member of the ABB-Group is or may
become a member, owned ten percent or more of the
total combined voting power of all classes of stock
of Lessee entitled to vote, and (ii) Lessor were a
Finance Company; provided, that for purposes of this
clause (3), there shall not be taken into account
(x) any office or other place of business of the
Lessee or any Affiliate thereof, (y) the execution
and delivery of the Operative Documents, or (z) the
performance of the Operative Documents in accordance
with their terms;

U.S. federal income taxes which would not have been
imposed if (i) the income or the earnings and
profits from the transactions contemplated by the
Operative Documents were not treated as "effectively
connected with the conduct of a trade or business
[of the Lessor] within the United States", within
the meaning of sections 882 and 884 of the United
States Internal Revenue Code of 1986, as currently
in effect, and (ii) the Lessor did not have and was
not deemed to have a "permanent establishment" in
the United States in respect of the transactions
contemplated by the Operative Documents, as such
term is defined in clause (3) hereof provided, that
(x) any office or other place of business of the
Lessee or any Affiliate thereof, (y) the execution
and delivery of the Operative Documents, and (z) the
performance of the Operative Documents in accordance
with their terms shall be disregarded in determining
whether the Lessor is engaged in a trade or business
within the United States or has a permanent
establishment within the United States;

Taxes (other than U.S. withholding taxes, and U.S.
federal income taxes) that would not have been
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imposed had the only transactions entered into by
the Lessor been the transactions contemplated by the
Operative Documents; provided, however, that to the
extent that such Taxes are greater than they
otherwise would have been due to an Item of
Equipment being moved to a jurisdiction other than
the United States, the Lessor shall be indemnified
for such incremental Taxes in accordance with
Section 21.2.

(6) Taxes imposed as a result of a sale, assignment,
transfer or other disposition (whether voluntary or
involuntary) by the Lessor pursuant to Article 13
of any interest in any Item of Equipment or of any
interest arising out of this Lease, except for a
sale, assignment, transfer or other disposition
while a Default or Event of Default is continuing;

(7) Taxes imposed by any Taxing Authority with respect
to any period after the Equipment (or if it is
imposed with respect to an Item, after such Item)
is no longer leased under the Lease other than Taxes
imposed in connection with any transaction or event
that is contemplated by or pursuant to the Operative
Documents, as defined herein or in the Loan
Agreement;

(8) Taxes imposed by any Taxing Authority which are
being contested as provided in Section 21.4, but
only for so long as such contest is continuing in
accordance with Section 21.4 and payment is not
otherwise required pursuant to this Article 21;

(9) Taxes which result from the gross negligence or
willful misconduct of lLessor; or

(10) Taxes included in Lessor's Cost (Dollars).

SECTION 21.4. Contest. If a claim shall be made
against Lessor for any Tax for which Lessee is obligated to
indemnify Lessor pursuant to this Article 21, Lessor shall
promptly notify Lessee in writing of such claim; provided,
however, that the failure of the Lessor to give such notice
shall not relieve the Lessee of its obligations hereunder
unless such failure precludes Lessee from contesting such
claim. If Lessee shall so request in writing within 30 days
after receipt of such notice, such claim shall be contested.
With respect to state and local taxes, Lessee shall have the
option to assume responsibility for contesting the validity,
applicability or amount of such Taxes in the name of Lessor
or in the name of Lessee, if permissible under applicable law,
but only if Lessor in good faith determines in its sole
discretion that permitting Lessee to contest the claim will
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not have a material adverse effect upon the ability of Lessor
to contest Taxes not indemnified under Article 21, and with
respect to other Taxes, Lessor has the option to permit Lessee
to control the contest; otherwise, Lessor shall control such
contest, and conduct it in good faith, at the expense, on an
After-Tax Basis, of Lessee; provided that in the event of any
such contest by Lessee on Lessor's behalf, Lessor shall
cooperate with Lessee and shall, if so requested by Lessee,
resist payment of such Taxes if lawful and practicable or by
not paying the same except under protest, if protest is
necessary and proper. If Lessor conducts the contest, Lessor
may do so at its sole discretion, by (A) resisting payment
thereof if practicable, (B) not paying the same except under
protest, if protest is necessary and proper, or (C) paying the
same and using reasonable efforts to obtain a refund thereof
in appropriate administrative and/or judicial proceedings.
If Lessor contests Taxes by making a payment thereof, Lessee
shall make an interest-free advance to Lessor, on an After-
Tax Basis, in the amount of such Taxes. Notwithstanding
anything contained in this Article 21 to the contrary, Lessor
will not be required to contest, or to continue to contest,
or to assist in the contest of, the validity, applicability
or amount of any Taxes (or portion thereof) (t) unless Lessor
shall have received, if requested by Lessor, an opinion of
independent tax counsel selected by Lessee and reasonably
acceptable to Lessor, which opinion shall be furnished at
Lessee's expense, on an After-Tax Basis, and to the effect
that a reasonable basis exists for contesting such Tax, (u)
if the amount of indemnity payments under this Article 21
would be less than $50,000, taking into account future related
adjustments, (v) if Lessor waives its right to indemnity
hereunder with respect to such Taxes (or such portion there-
of), (w) if Lessor is unable timely and properly to contest
such Taxes because of the failure of Lessee to supply lessor
with information necessary to enable Lessor timely and
properly to contest such Taxes, (x) unless Lessee shall have
agreed in writing to indemnify Lessor for such Taxes and for
any interest, penalties or additions to tax which ultimately
may be payable as the result of contesting such Taxes and
currently to pay Lessor on an After-Tax Basis for all
reasonable out-of-pocket costs and expenses that Lessor may
incur in connection with the contesting of such claim
(including, without 1limitation, ©reasonable 1legal and
accounting fees and disbursements), (y) unless such contest
will not result in any material risk of criminal penalties or
material danger of sale, forfeiture or loss of the Equipment
or any Item or part thereof or interest therein or the
creation of any Lien thereon other than Liens for Taxes either
not yet due or being contested in good faith by appropriate
proceedings so long as such proceedings do not involve any
material risk of criminal penalties or material danger of
sale, forfeiture or loss of the Equipment or any Item or part
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thereof or interest therein and (2) no Default or Event of
Default has occurred and is continuing.

If Lessee shall be the party contesting a Tax on
behalf of Lessor, as provided herein, Lessor shall supply
Lessee with such information requested by Lessee as is
reasonably available to Lessor and necessary or advisable for
Lessee to control or participate in any proceeding to the
extent permitted by this Article 21, and Lessee shall keep
Lessor reasonably informed of the progress of such contest.
If Lessor shall be the party contesting a Tax that is
indemnified hereunder by Lessee, Lessee shall supply Lessor
with such information requested by Lessor as may be necessary
or advisable to enable Lessor to contest such claim.

So long as Lessee is in full compliance with its
obligations under this Article 21, Lessor shall not make,
accept or enter into a settlement or other compromise with
respect to any Taxes indemnified pursuant to this Article 21,
or forego or terminate any proceeding with respect to Taxes
indemnified pursuant to this Article 21, without the prior
written consent of Lessee, which in giving or withholding such
consent shall act in good faith. 1In the event Lessor effects
a settlement or compromise of any contest, or otherwise
terminates any such contest in violation of the preceding
sentence, Lessor shall re-pay to Lessee any amount theretofore
paid by Lessee pursuant to the fourth sentence of this Section
21.4 in respect of such claim.

Lessee shall have the right to participate in all
proceedings relating to claims pursued by Lessor in its own
name which are indemnifiable by Lessee; provided that such
participation by Lessee does not materially interfere with
Lessor's control of the contest (such material interference
to be determined solely by Lessor). If Lessee shall request
Lessor to discontinue any proceedings or concede claims for
which Lessee is required to indemnify hereunder and with
respect to which Lessee has (x) complied with all of its
obligations hereunder as conditions to a contest and (y)
tendered to Lessor all amounts called for under this Article
21 fully to indemnify Lessor in respect thereof, the Lessor
shall do so:; provided, however, that Lessor shall not be
obligated to discontinue or concede a proceeding or claim if
Lessor agrees that the liability of Lessee with respect
thereto shall be determined as if such proceeding or claim had
been discontinued and conceded at the time Lessee shall have
so directed. If, in the course of contesting a claim for
Taxes, Lessee believes in good faith that the appropriate
Taxing Authority might compromise a proposed adjustment,
Lessee shall advise Lessor of the terms of the settlement
Lessee is then willing to make, and upon receipt of such
notice Lessor will explore such settlement proposal with the
relevant Taxing Authority. If a settlement proposal is
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acceptable to both Lessee and the Taxing Authority, Lessor
shall agree to the settlement proposal; provided, however,
that Lessor shall not be obligated formally to propose or
agree to a settlement if Lessor agrees that the amount of any
Taxes in respect of such proposed claim shall not exceed the
amount of such Taxes which would have been required if the
settlement proposal had been made and accepted.

In all events and circumstances, Lessor and Lessee
shall act in good faith in conducting any contest, or in
filing any return or report or claim, and shall not
discriminate against any claim which is indemnifiable here-
under in favor of any non-indemnified matter, whether or not
related to the transactions contemplated by the Operative
Documents.

SECTION 21.5. Reverse Indemnity. In the event the
Lessee shall make an indemnity payment under this Article 21
and the Taxes so indemnified against are available as a credit
against or otherwise reduce Taxes imposed by any Taxing
Authority, or which would have been imposed, which are not
Taxes indemnified against under this Article 21, then to the
extent such items have not previously been taken into account
in computing the amount of any payment pursuant to this
sentence or the amount of indemnification payable under this
Article 21, the Lessor shall pay to the Lessee the amount of
such reduction or credit plus the amount of any Taxes saved
by the Lessor as a result of such payment. The Lessor shall
use its reasonable best efforts in filing tax returns and
dealing with Taxing Authorities to claim any such tax benefit.
If the Lessor shall have made a payment to the Lessee pursuant
to this Section 21.5 (or shall have received a reduced payment
in respect of any Taxes), and shall thereafter be denied the
credit (or reduction), or shall be denied the right to use tax
credits from unrelated transactions, such denials or
reductions shall be treated as Taxes indemnifiable hereunder.
In no event shall the amount that the Lessor is obligated to
pay to the Lessee pursuant to this Section 21.5 exceed the
amount of the indemnity payment received by the Lessor.

SECTION 21.6. Computations. All computations
required to be made under this Article 21 shall be made in the
first instance by Lessor, acting reasonably and in good faith
and the results of such computation shall be delivered to
Lessee in writing. At the request of Lessee, the accuracy of
such computations shall be verified by the independent
accountants that regularly audit the books of Lessor. Lessor
agrees to cooperate fully with said accounting firm, and shall
provide it with any material such firm believes is necessary
in order to ensure the accuracy of the computations. Such
accounting firm shall be requested to make its determination
by the date on which the payment of any such amount must be
made hereunder. The computations of the accounting firm,
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selected as provided above, shall be final, binding and
conclusive upon Lessee and Lessor. Lessee shall pay the costs
of such verification. Lessee shall have no right to examine
the books and records of Lessor or to examine or otherwise
have access to its income tax returns.

S8ECTION 21.7. Payments. Lessee shall pay any
amount for which it is liable pursuant to this Article 21
directly to the appropriate Taxing Authority if legally
permissible or, upon demand of Lessor, to Lessor, but in no
event later than the later of (i) 10 days after the date of
such demand or (ii) two days before the date the Tax to which
such amount payable hereunder relates is due or is to be paid,
in immediately available funds. If lLessee shall pay any
amount directly to the appropriate Taxing Authority, Lessee
shall promptly furnish to Lessor the original or a certified
copy of a receipt for Lessee's payment of such Tax or such
other evidence of payment of such Tax as 1is reasonably
acceptable to Lessor.

ARTICLE 22.
SWEDISH TAX EVENT
SECTION 22.1. 8Swedish Tax Event.

22.1.1. Lessor shall have the right to notify
Lessee in writing of any Swedish Tax Event within a reasonable
time after obtaining actual knowledge of such Swedish Tax
Event.

22.1.2. If as the result of a Swedish Tax Event,
Lessor or any consolidated or combined group of which Lessor
is a member does not (as determined by Lessor in its sole
discretion) realize (or, in the case of Swedish Tax Event
consisting of a Challenge to Swedish Deductions of the type
referred to in subclause (ii) of the definition thereof, would
not realize if such Challenge were successful) the net tax
benefits (determined on a present value basis using the same
assumptions and methodology as originally used by Lessor,
except for the Swedish Tax Event in question) that it would
have realized if such Swedish Tax Event had not occurred, and
if Lessor has given notice of such Swedish Tax Event under
Section 22.1.1, then Lessee shall be obligated, at the
election of Lessee specified in a written notice given to
Lessor within 30 days after receipt by Lessee of the written
notice from Lessor under Section 22.1.1, either (A) to
terminate this Lease as hereinafter provided or (B) to
indemnify Lessor as hereinafter provided. Each written notice
from Lessor under Section 22.1.1 shall be accompanied by a
statement prepared by Lessor setting forth its computation of
the amount of the indemnity that would be payable under
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Section 22.1.4 on the basis that such indemnity is paid on the
45th day from the date on which such notice is given by
Lessor.

22.1.3. If Lessee elects to terminate this Lease
as permitted by Section 22.1.2(A), then Lessee shall pay, or
cause to be paid, to Lessor the amount specified in Section
22.2.1 in immediately available funds not later than forty-
five (45) days after receipt by Lessee of the written notice
from Lessor under Section 22.1.1.

22.1.4. If Lessee elects to indemnify Lessor as
permitted by Section 22.1.2(B), then Lessee shall pay to
Lessor the amount specified in Section 22.3.1 in immediately
available funds not later than forty-five (45) days after
receipt by Lessee of the written notice from Lessor under
Section 22.1.1.

SECTION 22.2. Termination.

22.2.1. Upon a termination of this Lease pursuant
to Section 22.1.3, Lessee shall pay, or cause to be paid, to
Lessor the Termination Sum in effect as of the Effective Date
of the applicable Swedish Tax Event together with interest
thereon at the Corporate Rate from the Effective Date to but
excluding the date specified for payment in Section 22.1.3,
and all other amounts due hereunder or any other Operative
Document.

22.2.2. Upon receipt of all amounts payable
pursuant to Section 22.2.1, Lessor shall convey to Lessee, or
whomsoever Lessee shall have designated in writing, all of its
right, title and interest in and to the Items of Equipment,
such conveyance to be in accordance with the Transfer Protocol
and the obligation of Lessee to pay Basic Rent in respect of
the Items of Equipment shall from the Payment Date immediately
prior to the date of payment, be deemed abated and the leasing
under this Lease of the Items of Equipment shall terminate.

SECTION 22.3. Indemnification.

22.3.1. The amount of any indemnity payable
pursuant to Section 22.1.4 with respect to a Swedish Tax Event
shall be the 1Increased Cost (as hereinafter defined)
attributable to the Swedish Tax Event in question (or, in the
case of a Swedish Tax Event consisting of a Challenge to
Sswedish Deductions of the type referred to in subclause (ii)
of the definition thereof, the Increased Cost that would be
so attributable if such Challenge were successful). For
purposes of this Article 22, the term "Increased Cost" shall
mean that amount which, on an After-Tax Basis, has a present
value equal to the differences, in respect of each calendar
year during the Term of the Lease, between Lessor's Projected
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Tax Consequences and Lessor's Expected Tax Consequences.
"lessor's Projected Tax Consequences" means the Swedish tax
consequences to Lessor (or any consolidated or combined group
of which Lessor is a member) with respect to each calendar
year during the Term of the Lease that Lessor projected when
it entered into the transactions contemplated by the Operative
Documents. "Lessor's Expected Tax Consequences" means the
Swedish tax consequences to Lessor (or any consolidated or
combined group of which Lessor is a member) that Lessor
reasonably expects to realize with respect to each calendar
year during the Term of the Lease as a result of the Swedish
Tax Event.

22.3.2, All computations of the type described in
Section 22.3.1 shall be subject to the verification procedures
set forth in Article 21; provided, however, that (A) any
request for verification shall be given by Lessee along with
its written election pursuant to Section 22.1.2, (B) Lessee
shall, if it elects to indemnify Lessor hereunder, pay to
Lessor that portion of any indemnity amount which is not in
dispute and (C) in no event shall the indemnity finally
payable by Lessee (apart from interest thereon) exceed the
greater of (y) the amount set forth by Lessor in its notice
delivered pursuant to Section 22.3.1, or (z) the amount that
would have been payable by Lessee pursuant to Section 22.1.3
in the case of an election by Lessee under Section 22.1.2(A).

22.3.3. Any indemnity under Section 22.1.4 (or
that portion thereof which is not in dispute) shall be payable
on the 30th day from the date on which Lessor gives to Lessee
the notice set forth in Section 22.1.1.

SECTION 22.4. Effective Date. The "Effective Date"
of any Swedish Tax Event resulting from an amendment to the
Swedish tax statutes or regulations shall be the date as of
which such amendment is effective as specified therein. The
"Effective Date" of any other Swedish Tax Event shall be the
date on which (y) the appropriate Swedish taxing authorities
formally assert in a writing to Lessor or an Affiliate of
Lessor that Lessor or such Affiliate (or any consolidated or
combined group of which Lessor or such Affiliate is a member)
may have a deficiency in its Swedish income tax payments which
deficiency is attributable to the Swedish Tax Event in
question or (z) Lessor delivers to Lessee an opinion of the
type referred to in subclause (iii) of the definition of the
term "Challenge to Swedish Deductions".
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ARTICLE 23.
MIBSCELLANEOUS

SECTION 23.1. 8Survival. The indemnities ¢of +the
parties provided €8 hexrein shall survive the awecution,
delivery, performance and ¢evmination of this Lease and
delivery of any Items of Equipment hereunder and any
assumption of the Loan, and shall be and continue in effect
notwithstanding the fact that any of the parties hereto may
waive compliance with any provision of this Lease or any
instrument contemplated hereby.

S8ECTION 23.2. Notices. All notices, offers,
acceptances, approvals, waivers,requests, demands and other
communications hereunder or under any instrument, certificate
or other document delivered in connection with the
transactions described herein shall be in writing, shall be
addressed as provided below and shall be considered as
properly given (a) if delivered in person, (b) if sent by
overnight delivery service (including, without 1limitation,
Federal Express, ETA, Emery, Purolator, DHL, Air Borne, and
other similar overnight delivery services), (¢) in the event
overnight delivery services are not readily available, if
mailed by first class mail, postage prepaid, registered or
certified with return receipt requested or (d) if sent by
prepaid telegram or by telex or facsimile transmission and
confirmed. Notice so given shall be effective upon receipt
by the addressee; provided, however, that if any notice is
tendered to an addressee and the delivery thereof is refused
by such addressee, such notice shall be effective upon such
tender. For the purposes of notice, the addresses of the
parties shall be as set forth below; provided, however, that
any party shall have the right to change its address for
notice hereunder to any other location within the continental
United States, Sweden or the country where Lessor maintains
its principal office by giving of thirty (30) days' notice to
the other party in the manner set forth herein. The initial
addresses of the parties hereto are as follows:;

To Lessor: ABB Credit Finans AB
Nybrokajen 15
S=-111 48 STOCKHOLM
Sweden
Attention: Vice President - Administration
Telex No.: 13391 SIRUS S
Facsimile No.: 46-8-215541
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with a copy sent to:

Joseph M. Juhas, Esq.

Dewey, Ballantine, Bushby
Palmer & Wood

140 Broadway

New York, New York 10005

Tel. No.: (212) 820-1100

Telex No.: 961289

Facsimile No.: (212) 820-1487

To Lessee:

Oxy Petrochemicals Inc.

Five Greenway Plaza

Suite 2500

Houston, Texas 75380

Attn: Controller

Tel. No.: (713) 623-2246
Facsimile No.: (713) 623-8954

with a copy sent to:

Occidental Petroleum Corporation
10889 Wilshire Boulevard

Los Angeles, California 90024
Attn: Vice President and Treasurer
Tel. No.: (213) 879-1700

Facsimile No.: (213) 824-2372

or to such other address or telex or facsimile number as shall
have been notified (in accordance with this Section 24.2) to
the other party hereto. In the case of notices hereunder
given or made by telex the relevant giver or maker thereof
shall, if reasonably requested to do so by any other party
hereto, confirm the contents of such telex in a letter to be
dispatched by registered mail, postage prepaid, on the same
day any such request is so made.

SECTION 23.3. Language of Documents. All documents
or notices to be delivered pursuant to or in connection with
this Lease shall be in the English language or, if any such
document or notice is not in the English language, it shall
be accompanied by a certified English translation thereof.

SECTION 23.4. 2Amendments. No terms of this Lease
may be altered, modified, amended, supplemented or terminated
except by a written instrument signed by the parties hereto.

SECTION 23.5. 8Successors and Assigns. This Lease
shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and permitted assigns.

66
December 21, 1989
2612BK94



SECTION 23.6. Counterparts. This Lease may be
executed by the parties hereto in separate counterparts, each
of which when so executed and delivered shall, subject to the
legend contained on the covering page of this Lease, be an
original for all purposes, but all such counterparts shall
together constitute but one and the same instrument.

SECTION 23.7. Severability. If any term or
provision of this Lease or the application thereof to any
circumstance shall, in any jurisdiction and to any extent, be
prohibited or unenforceable, such term or such provision shall
be ineffective as to such jurisdiction to the extent of such
prohibition or unenforceability without invalidating or
rendering unenforceable the remaining terms and provisions of
this Lease or the application of such term or provision to
circumstances other than those as to which it 1is held
prohibited or unenforceable in any jurisdiction shall not
invalidate or render unenforceable such term or provision in
any other jurisdiction.

SECTION 23.8. Waivers; Remedies Cumulative. No
failure to exercise or enforce, and no delay in exercising or
enforcing, on the part of Lessor and Lessee, any right,
remedy, power or privilege hereunder and/or under any of the
Operative Documents shall operate as a waiver thereof, nor
shall any single or partial exercise or enforcement of any
such right, remedy, power or privilege preclude any other or
further exercise thereof, or the exercise of any other right,
remedy, power or privilege whether hereunder, thereunder or
otherwise. The rights, remedies, powers and privileges herein
and therein provided are cumulative and not exclusive (except
as expressly provided herein or in any other Operative
Document) of any rights, remedies, powers and privileges
provided by applicable law.

SECTION 23.9. Complete Agreement. This Lease
together with the other Operative Documents and any letter
agreements between Lessor and Lessee dated the date hereof
constitutes the entire agreement between the parties hereto
with respect to the transactions contemplated hereby and
supersedes any prior agreements with respect to the subject
matter hereof and thereof.

SECTION 23.10. Quiet Enjoyment. Notwithstanding
anything in this Lease to the contrary, Lessor covenants that,
unless a Default Termination Date shall have occurred and not
been waived by Lessor, Lessee may and shall, as between Lessor
and Lessee, peaceably and quietly have, hold, possess, use and
enjoy the Equipment as provided in this Lease without suit,
molestation or interruption by Lessor or by reason of Lessor's
acts or exercise of remedies.
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SECTION 23.11. Costs. Each party shall pay all
costs and out-of-pocket expenses, including but not limited
to legal fees and expenses, of the other party arising in
connection with the enforcement and preservation by the other
party of its rights under this Lease.

SECTION 23.12. Rights Cumulative, etc.

23.12.1 The rights of Lessor under this Lease are
cumulative, may be exercised as often as it considers appro-
priate and are in addition to its rights under general law
(except to the extent that recourse to rights under general
law is expressly precluded by the Operative Documents). The
rights of Lessor against Lessee or in relation to an Item of
Equipment shall not, as against or in favor of Lessor, be
capable of being waived or varied otherwise than by an express
waiver or variation in writing; and in particular any failure
to exercise or delay in exercising any such rights shall not
operate as a waiver or variation of that or any other such
right; and defective or partial exercise of any such right
shall not preclude any other or further exercise of that or
any other such right; and no act or course of conduct or
negotiation on its part or on its behalf shall in any way
preclude it from exercising any such right or constitute a
suspension or any variation of any such right.

23.12.2 The rights of Lessee against Lessor or in
relation to an Item of Equipment shall not, as against or in
favor of Lessee, by capable of being waived or varied
otherwise than by an expressed waiver or variation in writing;
and in particular any failure to exercise or delay in
exercising any such rights shall not operate as a wavier or
variation of that or any other such right; and defective or
partial exercise of any such right shall not preclude any
other or further exercise of that or any other such right; and
no act or course of conduct or negotiation on its part or on
its behalf shall in any way preclude it from exercising any
such right or constitute a suspension or any variation of any
such right.

SECTION 23.13. No Partnership. Nothing contained
in this Lease shall be deemed or construed to create a
partnership or joint venture of or between the Lessor and the
Lessee.

SECTION 23.14. Specific Performance. The parties
hereto agree that the failure of title to the Items of
Equipment to vest in Lessee or its permitted assigns when
provided for in this Lease cannot be compensated in damages
and, therefore, will give rise to an action for specific
performance.
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ARTICLE 24.
RECORDING

SECTION 24.1. ICC:; B8tates. Lessee, at its own
expense, Wwill cause this Lease and the Certificate of
Acceptance to be filed with the ICC pursuant to Section 11303
of the Act prior to the delivery and acceptance of any Item
of Equipment. Lessee, at its own expense, will further cause
this Lease and/or appropriate financing statements or
continuation statements to be filed and recorded and, from
time to time when required, refiled and recorded, in
accordance with the applicable provisions of the Uniform
Commercial Code as in effect in the State of Texas (and, if
Lessee changes its chief executive office to any state, in
such state) and in any other state of the United States where
filing is necessary to the satisfaction of counsel to Lessor.

SECTION 24.2. Continuing Obligations. Lessee, in
addition to the requirements of Section 24.1 above, will from
time to time do and perform in a timely manner any other act
and will execute, acknowledge, deliver, file, register, record
and deposit (and will refile, re-register, rerecord or
redeposit whenever required) any and all further instruments
required by law (including without limitation continuation
statements) or reasonably requested by Lessor for the purpose
of proper protection, to its satisfaction, of its respective
interests in the Items of Equipment, or for the purpose of
carrying out the intention of this Lease.

ARTICLE 25.
GOVERNING LAW AND ARBITRATION

SECTION 25.1. Choice of Laws. This Lease shall in
all respects be governed by and construed in accordance with
the laws of the Kingdom of Sweden.

SECTION 25.2. Arbitration. Any dispute arising in
connection with this Lease shall be finally settled in
accordance with the Arbitration Procedure.

ARTICLE 26.
SEVERANCE

It is the express intention of Lessor and Lessee
that each Item of Equipment is severed, and shall be and
remain severed, from title to any real property to which it
may become affixed and would otherwise constitute a part.
Lessor and Lessee intend that each Item of Equipment be and
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remain personal property to the maximum extent permitted by
applicable law.

ARTICLE 27.
FURTHER ASSURANCES

Each of the parties hereto shall cause to be
promptly and duly taken, executed, acknowledged and delivered
all such further acts, documents and assurances as each such
party from time to time may reasonably request in order to
carry out more effectively the intent and purposes of this
Lease, the other Operative Documents and the transactions
contemplated hereby and thereby.
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INTENDING TO BE LEGALLY BOUND, the parties hereto
have caused this Lease to be duly executed on the date written

above.
ABB C T FI;éiiirB

N me: Goran Carlsson
1t1e' resi e

By \

Name: Christer B01s
Title: Legal Counsel

OXY PETROCHEMICALS INC.

By

Name: R. B. Casriel
Title: Vice President and
Treasurer

(SIGNATURE PAGE]
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INTENDING TO BE LEGALLY BOUND, the parties hereto
have caused this Lease to be duly executed on the date written

above.

ABB CREDIT PINARS AB

By

Name: Goran Carlsson
Title: President

By

Name: Christer Bois
Title: Legal Counsel

OXY PETROCHEMICALS INC.

By

(
Name¥Y R. B. Casriel
Title: Vice President and

Treasurer

[SIGNATURE PAGE)
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State of New York )
) ss

County of New York )

On this ZS% day of December, 1989, before me
personally appeared Goran Carlsson to me personally known, who
being by me duly sworn, says that he is the President of ABB
CREDIT FINANS AB, as Lessor under such instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledges that
the execution of the foregoing instrument was the free act and
deed of said corporation.

MARGARET m. CAMP|
Notary Public, State of l\?gvl\'rl York
No 30-0548675

Qualified in Na
GRmmission Exp"esssau County

My Commission Expires: T}M -3),19 %09 EA

[SEAL)

State of New York )
) ss
County of New York )

po—

Oon this /&K/% day of December, 1989, before me
personally appeared Christer Bois to me personally known, who
being by me duly sworn, says that he is the Legal Counsel of
ABB CREDIT FINANS AB, as Lessor under such instrument, that
said instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledges that
the execution of the foregoing instrument was the free act and

deed of said corporation.

Notary Public

. . . ANMA K. WEIs7
My Commission Expires: Notary Dbt o iy "

) 5Ll
M= S I er ) BVIETY
fo 0C-¢21.r23

Qual'f.cd in Dronx County
Ceztxfr?éeE"b:Eam New York
R County Cierk's Office
R Commission Exp.res November 20, 1921




&

o

State of California )

) ss
County of Los Angeles)

Oon this _]2th day of December, 1989, before me
personally appeared R.B. Casriel to me personally known, who
being by me duly sworn, says that he is the Vice President and
Treasurer of O0XY PETROCHEMICALS INC., as Lessee under such
instrument, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledges that the execution of the foregoing instrument
was the free act and deed of said corporation.

=S O0N\R

Notary Public

My Commission EXpires: July 16, 1993 -

OFFICIAL SEAL o~
\  EDIE B HOFFMAN
5 NOTARY PUBLIC = CALIFORNIA

LOS ANGELES COUNTY
My comm. expires JUL 16, 1993

RS BRI SRR R ST

(‘U“
TR

a0
AN

a7 A
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Schedule I to Lease
Agreement
I. Edquipment Description and Specifications
A. Covered Hopper Cars for Plastics Service

Manufacturing Lot 1

Type: 6,105 cubic foot covered
hopper cars

Quantity: 400

Reporting Marks: ALAX 61001 - ALAX 61400

Manufacturer: Union Tank Car Company

A.A.R. Mechanical

Designation: Lo

Specifications: Compartments ~ Four (4)
Light Weight - 66,200
(Avg. ) ,
Length over strikers -
65’ 6"

Length over truck
centers - 64’

Height - 15’ 6"

width - 10’6"
Clearance Diagram -
Report C

Plate Specification -
Plate C

Diameter - 10/2" (Tear
Drop Not Circle)

Per drawing (4)SK881213 dated 12/15/88 and
representations of 1/26/89, specialties per list for
specification number 1.0-5800-0425 dated November 7,
1986. Exterior gray 2 full coat alkyd finish minimum
5 mil DFT. Unlined. Fabrication to begin by July,
1989 with continuous production approximately 40
cars/week except as otherwise mutually agreed. For
as many cars as Cain elects, interior 2 coat epoxy
lining of Ameron 320, applied as recommended.

63 cars have spliced end sheets.
Full compliance with applicable DOT regulations and

AAR interchange rules. Will meet current FRA and AAR
requirements.
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MANUFACTURER:

NUMBER AND TYPE:

Identification

Number

ALAX61001
ALAX61002
ALAX61003
ALAX61004
ALAX61005
ALAX61006
ALAX61007
ATLAX61008
ALAX61009
ATAX61010
ALAX61011
ALAX61012
ATAX61013
ALAX61014
ALAX61015
ALAX61016
ALAX61017
ALAX61018
ALAX61019
ALAX61020
ALAX61021
ALAX61022
ALAX61023
ALAX61024
ALAX61025
ALAX61026
ALAX61027
ALAX61028
ALAX61029
ALAX61030
ALAX61031
ALAX61032
ALAX61033
ALAX61034
ALAX61035
ALAXE1036
ALAX61037
ALAX61038
ALAX61039
ALAX61040
ALAX61041
ALAX61042

Lessor’s
Cost
Dollars
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
528385

EQUIPMENT

UNICH TANK CAR COMPANY AS MARKETING LGENT
FOR THRALL CAR MANUFACTURING COMPANY
(400) Plastics Covered Hopper cCars

Identification
Number

ALAX61043
ALAX61044
AIAX61045
ALAX61046
ALAX61047
ALAX61048
ALAX61049
ALAX61050
ALAX61051
ALAX61052
ALAX61053
ALAX61054
ALAX61055
ALAX61056
ALAX61057
ALAX61058
ALAX61059
ALAX61060
ALAX61061
ALAX61062
ALAX61063
ALAX61064
ALAX61065
ALAX61066
ALAX61067
ALAX61068
ALAX61069
ALAX61070
ALAX61071
ALAX61072
ALAX61073
ALAXE61074
ALAX61075
ALAX61076
ALAXE1077
ALAX61078
ALAX61079
ALAX61080
ALAX61081
ALAX61082
ALAX61083
ALAX61084

SCHEDULE I

LEASE AGREEMENT

Lessor’s
Cost

(Dollars)
52835
52835
52835
52835
52835
52835
52835
52835 _
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
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SCHEDULE I
LEASE AGREEMENT

EQUIPMENT
MANUFACTURER: UNION TANK CAR CCMPANY AS MARKETING =“GENT

FOR THRALL CAR MANUFACTURING COMPANY
NUMBER AND TYPE: (400) Plastics Covered Hopper Cars

Lessor’s Lessor’s
Identification Cost Identification Cost
Number (Dollars) Number (Dollars)
ALAX61085 52835 ALAX61127 52835
ALAX61086 52835 ALAX61128 52835
ALAX61087 52835 ALA¥61129 52835
ALAX61088 52835 ALAX61130 52835
ALAX61089 52835 ALAX61131 52835
ALAX61090 52835 ALAX61132 52835
ALAX61091 52835 ALAX61133 52835
ALAX61092 52835 ALAX61134 52835
ALAX61093 52835 ALAX61135 52835
ALAX61094 52835 ALAX61136 52835
ALAX61095 52835 ALAX61137 52835
ALAX61096 52835 ALAX61138 52835
ALAX61097 52835 ALAX61139 §2835
ALAX61098 52835 ALAX61140 52835
ALAX61099 52835 ALAX61141 52835
ALAX61100 52835 ALAX61142 52835
ALAX61101 52835 ALAX61143 52835
ALAX61102 52835 ALAX61144 52835
ALAX61103 52835 ALAX61145 52835
ALAX61104 52835 ALAX61146 52835
ALAX61105 52835 ALAX61147 52835
ALAX61106 52835 ALAX61148 52835
ALAX61107 52838 ALAX61149 52835
ALAX61108 52835 ALAX61150 52835
ALAX61109 52835 ALAX61151 52835
ALAX61110 52835 ALAX61152 52835
ALAX61111 52835 ALAX61153 ’ 52835
ALAX61112 52835 ALAX61154 52835
ALAX61113 52835 ATAX61155 52835
ALAX61114 52835 ALAX61156 52835
ALAX61115 52835 AL2X6E1157 52835
ALAX61116 52835 ALAX61158 52835
ALAX61117 52835 ALAX61159 52835
ALAX61118 52835 ALAX61160 52835
ALAX61119 52835 ALAYX61161 52835
ALAX61120 52835 ALAX61162 52835
ALAX61121 52835 ALAX61163 52835
ALAX61122 52835 ALAX61164 52835
ATAX61123 52835 ALAXE61165 528385
ALAX61124 52835 ALAX61166 52835
ALAX61125 52835 ALAX61167 52835
ATAX61126 52835 ATAYEL1168 52835




SCHEDULE I
LEASE AGREEMENT

EQUIPMENT
MANUFACTURER: UNIOL: TANK CAR COMPANY AS MARKETING AGENT

FOR THRALL CAR MANUFACTURING COMPANY
NUMBER AND TYPE: (400) Plastics Covered Hopper Cars

Lessor’s Lessor’s
Identification Cost Identification Cost
Number (Dollars) Number (Dollars)
ALAX61169 52835 ALAX61211 52835
ALAX61170 52835 ALAX61212 52835
ALAX61171 52835 ALAX61213 52835
ALAX61172 52835 ALAX61214 52835
ATLAX61173 52835 ALAX61215 52835
ALAX61174 52835 ALAX61216 52835
ALAX61175 52835 ALAX61217 52835
ALAX61176 52835 ALAX61218 52835
ALAX61177 52835 ALAX61219 52835
ALAX61178 52835 ALAX61220 52835
ALAX61179 52835 ALAX61221 52835
AILAX61180 52835 ALAX61222 52835
ALAX61181 52835 ALAX61223 52835
ALAX61182 52835 ALAX61224 52835
ALAX61183 52835 ALAX61225 52835
ALAX61184 52835 ALAX61226 52835
ALAX61185 52835 ALAX61227 52835
ATAX61186 52835 ALAX61228 52835
ALAX61187 52835 ALAX61229 52835
ALAX61188 52835 ALAX61230 52835
ALAX61189 52835 ALAX61231 52835
ALAX61190 52835 ALAX61232 52835
ALAX61191 52835 ALAX61233 52835
ALAX61192 52835 ALAX61234 52838
ALAX61193 52835 ALAX61235 52835
ALAX61194 52835 ALAX61236 52835
ALAX61195 52835 ALAX61237 52835
ALAX61196 52835 ALAX61238 52835
ALAX61197 52835 ALAX61239 52835
ALAX61198 52838 ALAX61240 52835
ATAX61199 52835 ALAX61241 52835
ALAX61200 52835 ALAX61242 52835
ALAX61201 52835 ALAX61243 52835
ALAX61202 R 52835 ALAX61244 52835
ALAX61203 52835 ATAX61245 52835
ALAX61204 52835 ALAX61246 52835
ALAX61205 52835 ALAX61247 52835
ALAX61206 52835 ALAX61248 52835
ALAX61207 52835 ALAX61249 52835
ALLAX61208 52835 ALAX61250 52835
ALAX61209 52835 ALAX61251 52835
ALAX61210 52835 ALAX61252 52835
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MANUFACTURER:

NUMBER AND TYPE:

Identification

Number

UNICH

ALAX61253
ALAX61254
ALAX61255
ALAX61256
ALAX61257
ALAX61258
ALAX61259
ALAX61260
ALAX61261
ALAX61262
ALAX61263
ALAX61264
ALAX€61265
ALAX61266
ALAX61267
AL2X61268
ALAX61269
ALAX61270
ALAX61271
ALAX61272
ALAX61273
ALAX61274
ALAX61275
ALAX61276
ALAX61277
ALAX61278
ALAX61279
ALAX61280
ALAX61281
ALAX61282
ALAX61283
ALAX61284
ALAX61285
ALAX61286
ALAX61287
ALAX61288
ALAX61289
ALAX61290
ALAX61291
ALAX61292
ALAX61293
ALAX61294

Lessor’s
Cost

(Dollars)
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835
52835

TANK CAR COMPANY AS
FOR THRALL CAR MANUFACTURING COMPANY
(400) Plastics Covered Hopper cCars

EQUIPMENT

MARKETING

SCHEDULE I

LEASE AGREEMENT

~GENT

Identificatibn
Number

ALAX61295
ALAX61296
ALAX61297
ALAX61298
ALAX61299
ALAX61300
ALAX61301
ALAX61302

ALAX61303
ALAX61304

ALAX61305
ALAX61306
ALAX61307
ALAX61308
ALAX61309
ALAX61310
ALAX61311
ALAX61312
ALAX61313
ALAX61314
ALAX61315
ALAX61316
ALAX61317
ALAX61318
ALAX61319
ALAX61320
ALAX61321
ALAX61322
ALAX61323
ALAX61324
ALAX61325
ALAX61326
ALAX61327
ALAX61328
ALAX61329
ALAX61330
ALAX61331
ALAX61332
ALAX€1333
ALAX61334
ALAX61335
ALAX61336

Lessor’s
cost

(Dollars)
52835
52835
52835
52835
52835
52835
52835
52835

52835
52835

52835
52635
52635
52635
52635
52635
52635
52635
52835
52835
52835
52635
52635
52635
52635
52635
52635
52635
52635
52635
52635
52635
52635
52635
52635
52638
52635
52635
52635
52635
52635
52635
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SCHEDULE I
LEASE AGREEMENT

EQUIPMENT
MANUFACTURER: UNICW TANK CAR COMPANY AS MARKETING ZGENT

FOR THRALL CAR MANUFACTURING COMPANY
NUMBER AND TYPE: (400) Plastics Covered Hopper Cars

Lessor’s Lessor’s
Identification Cost Identification Cost
Number {Dollars) Number (Dollars)

ALAX61337 52635 ATAX61379 52835
ATAX61338 82635 ALAX61380 52835
ALAX61339 52635 ALAX61381 52835
ALAX61340 52635 ALAX61382 52835
ALAX61341 52635 ALAX61383 52835
ALAX61342 52635 ALAX61384 52835
ALAX61343 52635 ALAX61385 52835
ALAX61344 52635 ALAX61386 52835
ALAXG61345 52635 ALAX61387 52835
ALAX61346 52635 ALAX61388 52835
ALAX61347 652635 ALAX61389 52835
ALAX61348 852635 ALAX61390 52835
ALAX61349 52635 ALAX61391 52835
ALAX61350 52635 ALAX61392 52835
ALAX61351 52635 ALAX61393 52835
ALAX61352 52635 ALAX61294 52835
ALAX61353 52635 ALAX61395 52835
ALAX61354 52635 ALAX61396 52835
ALAX61355 52635 ALAX61397 52835
ALAX61356 52635 ALAX61298 52835
ALAX61357 52635 ALAX61399 52835
ALAX61358 52635 ALAX61400 52835
ALAX61359 52635
ALAX61360 52635
ALAX61361 52635
ALAX61362 52635 TOTAL 21121400
ALAX61363 52635
ALAX61364 52635
ALAX61365 52635
ALAX61366 52635
ALAX61367 52635
ALAXe61368 52635
ALAX61369 52635
ALAX61370 52635
ALAX61371 52635
ALAX61372 52835
ALAX61373 52835
AlAX61374 52835
ALAX61375 52835
ALAX61376 52835
ALAX61377 52835
ALAX61378 52835




TERMINATION VALUE SCHEDULE

SCHEDULE II to
LEASE AGREEMENT

Termination
Value
- Determination Col A Col B Col C Col D
Date (%) (%) (%) (%)
Dec. 1989" 7.000 6.000 3.500 = —=—e-
Jan. 1, 1990 7.000 3.500 3.500 @ ===—-
June 1990* 6.731 3.500 3.366 0 0=—===-
Dec. 1990 6.454 1.500 3.227 000000 ===
Jan. 1, 1991 6.454 0.000 3.227 000000 =mee—
June 1991, 6.168 0.000 3.084 = ==we-
Dec. 1991* 5.873 0.000 2.937 0 m—ee——
June 1992* 5.569 0.000 2.785 000 ===
Dec. 1992* 5.256 0.000 2.628 200 ==m—-
June 1993* 4.934 0.000 2.467 =00 6==e-—
Dec. 1993* 4.603 0.000 2.302 0 =————
June 1994* 4.263 0.000 2.132 = eme——
Dec. 1994* 3.915 0.000 1.958 7.000
June 1995* 3.557 0.000 1.779 7.000
Dec. 1995* 3.192 0.000 1.596 5.959
June 1996* 2.817 0.000 1.409 5.959
Dec. 1996* 2.436 0.000 1.218 4.363
June 1997* 2.045 0.000 1.023 4.363
Dec. 1997, 1.648 0.000 0.824 2.766
June 1998* 1.245 0.000 0.623 2.766
Dec. 1998* 0.835 0.000 0.418 1.169
June 1999* 0.420 0.000 0.210 1.16°
,Dec. 1999’ 0.000 0.000 0.000 = =-=--
..June 2000, 0.000 0.000 0.000 0.500
.Dec. 2000, 0.000 0.000 0.000 0.500
.June 2001, 0.000 0.000 0.000 0.400
..Dec. 2001, 0.000 0.000 0.000 0.400
,June 2002, 0.000 0.000 0.000 0.300
Dec. 2002 0.000 0.000 0.000 @ =-——-
* In each case the day of the indicated month corresponding to the

Delivery Date

* % If applicable pursuant to Section 2.5.



EXHIBIT A TO
LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE

Dated December _ , 1989

This Certificate of Acceptance is being delivered pursuant to
that certain Lease Agreement dated as of December 12, 1989
(the "Lease") between ABB CREDIT FINANS AB, a corporation
organized and existing under the laws of the Kingdom of Sweden
(the "Lessor"), and OXY PETROCHEMICALS8 INC., a Delaware
corporation (the "Lessee"). Capitalized terms used herein
without definition shall have the respective meanings
specified in the Lease.

1. Acceptance. Lessee hereby accepts under the Lease the
Items of Equipment described on Schedule I hereto (the
"Items of Equipment").

2. Lessor's Cost. The Lessor's Cost (Dollars) and lLessor's

Cost (Sterling) of each Item of Equipment is specified
in Schedule I hereto.

3. Exchange Rate. The exchange rate effective on the date

hereof is £ Sterling to one U.S. Dollar.
4. Representation. Lessee represents and warrants that, as

Assignor and as Lessee, it has satisfied or complied in
all material respects with all requirements set forth in
the Purchase Documents Assignment, the Lease and the
other Operative Documents to be satisfied or complied
with by it on or prior to the Delivery Date.

IN WITNESS WHEREOF, Lessee has caused this
Certificate of Acceptance to be duly executed on its behalf
on the date set forth above.

OXY PETROCHEMICALS INC.

Name:
Title:



SCHEDULE I to
CERTIFICATE OF
. ACCEPTANCE

= Item of Identification Lessor's Cost Lessor's Cost
Equipment Manufacturer Number (Dollars) (Sterlirg)_




EXHIBIT B to
LEASE AGREEMENT

OXY PETROCHEMICALS INC.

December 1989

—

ABB Credit Finans AB
Nybrokajen 15

S-111 48 Stockholm
Sweden

Dear Sirs,

We refer to that certain Lease Agreement dated as of
December 12, 1989 (the "“lLease Agreement") between ABB Credit
Finans AB, as Lessor, and the undersigned, as Lessee. Terms
defined in the Lease Agreement shall, except as the context
may otherwise require, bear the same respective meanings
ascribed thereto in the Lease Agreement when used in this
letter.

We hereby designate [ ] for the
purposes of Section 4.5.2 of the Lease Agreement to assume,
be liable for and satisfy, discharge and pay in full each and
every payment of the Designated Sums applicable to that Item
or those Items of Equipment listed in the Certificate of
Acceptance which is of even date herewith, such Item or Items
of Equipment having the respective Lessor's Cost(s) set forth
in said Certificate of Acceptance.

Please find enclosed herewith the acknowledgement and
undertaking of [ ] with respect to the
aforesaid designation.

Very truly yours,

OXY PETROCHEMICALS INC.

By

Name:
Title:



Exhibit B
to
Lease Agreement

PAYMENT UNDERTAKING AGREEMENT-

dated as of

among

ABB CREDIT FINANS AB
("Lessor")

and
OXY PETROCHEMICAL INC.

("Lessee")

and

("Bank")

RAIL CARS

! Filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December _ , 1989, at __ : _.m.
recordation number .
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THIS PAYMENT UNDERTAKING AGREEMENT made as of
AMONG:

1. ABB Credit Finans AB, a limited liability
company incorporated in Sweden and having its registered
office at Nybrokajen 15, S-111 48, Stockholm,

and

and

3. Oxy Petrochemical Inc., a corporation
incorporated under the laws of the State of Delaware, having
its principal office at Five Greenway Plaza, Suite 2500,
Houston, Texam 77046.

WHEREAS :

A. Lessee and Lessor have agreed to enter into the
Lease Agreement, whereunder Lessor leases the Equipment to
Lessee; and

[B. Pursuant to the Call Option Agreement, Lessor
has agreed to grant Lessee the right to purchase the
Equipment under certain conditions; and]

[C. Pursuant to the Sales Agency Agreement, the
Sales Agent has agreed to grant Lessor the right to appoint
the Sales Agent as sales agent with respect to the Equipment
under certain conditions; and]

D. Pursuant to Section 4.5.2 of the Lease
Agreement, Lessee may designate a bank acceptable to Lessor
to assume certain of the payment obligations of Lessee under
the Lease Agreement; and

E. The Bank has so been designated and has agreed
with Lessee [, the Call Optionholder and the Sales Agent] to
assume certain payment obligations on the terms and
conditions set forth herein and in the Lease Agreement [and
in the Call Option Agreement and the Sales Agency Agreement. ]

NOW, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS HEREINAFTER
SET OUT THE PARTIES HERETO AGREE AND DECLARE as follows:



1. DEFINITIONS

1.1 In this Agreement the following capitalized
terms have the respective following meanings:

Affiliate

Agreement

Bank

[Call Option

[Call Option Agreement

[Call Optionholder

[Call Option Price

[Designated Option
Payment

[Designated Payments

[Designated Sales
Agent Payment

means any bank and any office of any
bank that is a member of the banking
group of which the Bank is a member.

means this Payment Undertaking
Agreement.

means
and its successors and permitted
assigns.

means the call option pursuant to
the Call Option Agreement. ]

means the Call Option Agreement
dated as of December 12, 1989
between the Lessor and the Lessee
with regard to the Equipment in the
form attached hereto as Exhibit B.]

means Occidental Chemical Corpora-
tion, a corporation incorporated
under the laws of the State of New
York, its successors and permitted
assigns. ]

means the price payable by the Call
Optionholder in the event that the
Call Option is exercised.]

means the amount of the Call Option
Price.]

means the Designated Sums, the
Designated Option Payment and the
Designated Sales Agent Payment. ]

means the payment to Lessor as
Principal, pursuant to the Sales
Agency Agreement, of the Security
Payment or the Penalty Payment (if
applicable) (as such terms are
defined in the Sales Agency
Agreement).]



)

Designated Sums

Lease Agreement

Lender

Lessee

Lessor

Loan

(Sales Agency
Agreement

[Sales Agent

means the following payments:
1. each payment of Basic Rent; and

2. the Debt Portion, or such
percentage thereof as may be
determined in accordance with
Clause 2.3.

means the Lease Agreement dated as
of December 12, 1989 between Lessee
and Lessor with regard to the lease
of the Equipment in the form
attached hereto as Exhibit A.

means Algemene Bank Nederland
(Sverige) AB, a bank company
incorporated under the laws of
Sweden, having its registered office
in Stockholm, Sweden, including its
successors and permitted assigns.

means Occidental Chemical Corpora-
tion, a corporation incorporated in
New York and having its principal
office at Occidental Tower, 5005 LBJ
Freeway, Dallas, Texas 75380, and
its successors and permitted
assigns.

means ABB Credit Finans AB, a
limited liability company
incorporated in Sweden and having
its registered office at Nybrokajen
15, S-111 48 Stockholm, Sweden, and
its successors and permitted
assigns.

means the loan made by Lender to
Lessor pursuant to the Loan
Agreement,

means the Sales Agency Agreement
dated as of December 12, 1989
between the Lessor and the Sales
Agent in the form attached hereto as
Exhibit C.]

has the meaning ascribed to it in
the Sales Agency Agreement.)



Capitalized terms used herein not otherwise defined
herein shall have their respective meanings as defined in the
Lease Adreement.

1.2 Payment on Banking Day

Whenever any payment under this Agreement shall
fall due on a day which is not a Banking Day the due date of
such payment shall be the next succeeding Banking Day.

2. PAYMENTS

2.1 The Bank hereby irrevocably covenants with
Lessor:

((i)] that it has assumed, is liable for and shall
satisfy, discharge and pay in full the Designated Sums
in the manner and on the terms and conditions as set
forth in the Lease Agreement, subject to the terms and
conditions of this Agreement[; and]

[(ii) that it, upon receipt of a certified copy of
the Call Option Notice (as defined in the Call Option
Agreement) (or other evidence thereof reasonably
satisfactory to the Bank that the Call Option has been
exercised), shall assume, be liable for and satisfy,
discharge and pay the Designated Option Payment in the
manner and on the terms and conditions as set forth in
the Call Option Agreement, subject to the terms and
conditions of this Agreement; and

((iii) that it, if the Extended Term shall have
become applicable pursuant to Section 2.5 of the Lease
Agreement, shall assume, be liable for and satisfy,
discharge and pay the Designated Sales Agent Payment in
the manner and on the terms and conditions as set forth
in the Sales Agency Agreement, subject to the terms and
conditions of this Agreement. ]}

2.2 (a) The obligations of the Bank to make each
payment of Basic Rent shall become due on the date such
payment becomes due under the Lease.

(b) The obligation of the Bank to make each
of the following payments shall become due on the date
indicated below for such payment if the Bank has received
notice on or before each such date specifying that such
payment is due or, if the Bank has not received such notice,
on the date thereafter on which the Bank receives such notice
(provided that the Bank may rely on any such notice without



making any independent investigation and provided further
that the Bank shall not be liable for not making any such
payment on the expected payment date if it has not timely
received any such notice):

(i) the obligation of the Bank to make
payment of the Debt Portion (or a part thereof) shall
become due upon receipt by the Bank of written notice
from Lessor that, under the Lease Agreement, the
Termination Sum (or a part thereof) in the amount set
out in such notice has become due;

[(ii) the obligation of the Bank to pay the
Designated Option Payment shall become due on the Call
Option Date (as defined in the Call Option Agreement);

(iii) the obligation of the Bank to pay the
Designated Sales Agent Payment shall become due at the
time such payment becomes due under the Sales Agency
Agreement].

2.3 1In the event that the Lessor makes a
statement in writing to the Bank that the Termination
Sum with respect to some but less than all the Items of
Equipment has become due under the Lease Agreement, the
Bank shall pay to Lessor the Debt Portion with respect
to such Items of Equipment, and any Designated Payment
which may become due after said statement shall be
adjusted accordingly.

2.4 On the day on which the Debt Portion
with respect to an item of Equipment [, the Designated
Option Payment or the Designated Sales Agent Payment])
becomes due, all payment obligations of the Bank
hereunder with respect to such item of Equipment, other
than the obligation to pay such Debt Portion [,
Designated Option Payment or the Designated Sales Agent
Payment] so having become due, shall be terminated.
From such day on the Bank shall be released from any
obligation hereunder with respect to such item of
Equipment other than the obligation to make payment as
set forth herein of such Debt Portion [, the Designated
Option Payment or the Designated Sales Agent Payment (as
the case may be)] having become due.

2.5 Any amount to be paid by the Bank as Debt
Portion shall be calculated as provided in the Lease
Agreement.
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2.6 In the event that for any reason the Bank
makes payment of any amount of Basic Rent that has not
become due prior to the date the Debt Portion[, or the
Designated Option Payment or the Designated Sales Agent
Payment] attributable to the Equipment for which such
Basic Rent is paid has become due, such amount of Basic
Rent shall be deemed to have been applied to payment of
such Debt Portion{, such Designated Option Payment or
such Designated Sales Agent Payment], and the Bank shall
consequently be released from its obligations to make
such payments for the amount so deemed paid.

2.7 The payment, discharge and satisfaction
of the Designated Sums [, the Designated Option Payment
and the Designated Sales Agent Payment] or any part
thereof will be made by the Bank without withholding or
deduction for, or on account of, any present or future
taxes, duties, assessments or governmental charges of
whatsoever nature imposed or levied by or on behalf of
the United States or any political subdivision thereof
or of Sweden or any political subdivision thereof or of
or any political subdivision thereof or of any other
state or any authority therein or thereof having power
to tax, unless the withholding or deduction by the Bank
of such taxes, duties, assessments or governmental
charges is required by law, act or decree, provided,
however, that the foregoing shall not be construed to
release Lessee from any liability under Article 21 of
the Lease Agreement.

2.8 The Bank agrees with Lessor that the
obligations and liabilities assumed by the Bank pursuant
to this Clause 2 constitute direct and irrevocable
obligations of the Bank and shall remain in full force
and effect and not be affected in any way by the
bankruptcy or insolvency of or any matter affecting
Lessee[, the Call Optionholder or the Sales Agent].

2.9 The Bank assumes only those payment
obligations of Lessee under the lLease Agreement [, the
Call Optionholder under the Call Option Agreement and
the Sales Agent under the Sales Agency Agreement] which
are specifically provided for in this Clause 2 hereof
and shall in particular have no responsibility to Lessor
or any other person or entity of whatever nature for any
other obligation or liability of Lessee under the Lease
Agreement[, the Call Optionholder under the Call Option
Agreement or the Sales Agent under the Sales Agency
Agreement]. If Lessor shall transfer or assign any of
its rights or obligations under this Agreement in
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controvention of the provisions of Section 7.6 hereof,
the Bank shall have no obligation to such assignee or
transferee to make payments as provided in this
Agreement.

2.10 Payment by the Bank may be made at the
Bank’s option in whole or in part in one of the
following ways, each such payment fully releasing the
Bank (and if applicable the party on behalf of which the
Bank is making payment) from its obligations for the
amount so paid:

(a) by paying cash equal to the Designated
Payment; and/or

(b) by set-off of the Designated Payments and
interest thereon (whether or not the same are due by the
Bank or to be made by the Bank on behalf of another
party) against any and all claims then due and owing
which the Bank might have (at present or in the future)
against Lessor under any Operative Document and/or any
successor or any assignee to the Lessor under any
Operative Document; and/or

(c) by transfer or assignment or by seeing to it
that transfer or assignment takes place to the Lessor of
any right (at present or in the future ) which the
Lender and/or any successor or assignee of the Lender
under the Loan Agreement may have against the Borrower
(as defined in the Loan Agreement) and/or any successor
or assignee to the Borrower under the Loan Agreement for
amounts then due and owing, the amount paid by such
assignment or transfer being equal to the full amount of
the right or rights thus assigned or transferred; and/or

(d) by releasing Lessor and/or any sSuccessor or
assignee of Lessor under any Operative Document, or by
seeing to it that Lessor and/or any successor or
assignee of the Lessor under any Operative Document is
released, from an obligation or obligations then due and
owing which Lessor and/or any successor or assignee of
Lessor may have under any Operative Document (at present
or in the future) towards the Bank or to any other
party, the amount paid by such release being equal to
the full amount of the obligation or obligations from
which Lessor and/or any successor or assignee of Lessor
under any Operative Document is so released.
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2.11 Notwithstanding anything herein to the
contrary, if the Lessee assumes Borrower’s obligations in
respect of the Loan pursuant to Article 15 of the Lease
Agreement or Section 3.1 of the Call Option Agreement, the
Bank shall, immediately upon such assumption and without
further act of any party, be completely and irrevocably
released from any further obligation to make any Designated
Payments under this Agreement.

2.12 Lessor agrees that it will accept any payment
of a Designated Payment from the Bank and that any such
payment shall discharge Lessee in full from the related
obligation.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Each party to this Agreement hereby represents,
warrants to and covenants with the other party hereto as
follows:

(i) such party is a company with limited liability
duly incorporated and validly existing under the laws of
the place of its incorporation;

(ii) such party has full power, authority and legal
right to enter into and perform the terms of this
Agreement;

(iii) this Agreement has been duly authorized by all
necessary action of such party:;

(iv) this Agreement constitutes the legal, valid
and binding obligation of such party enforceable against
such party in accordance with its terms:; and

(v) the execution, delivery and performance of the
Agreement do not contravene any application law,
regulation, decree, order, permit or contractual or
other restrictions now existing and binding on such
party or any of its material properties.

4. EARLY TERMINATION

If the Loan is terminated pursuant to any provision
of the Loan Agreement, then upon the effectiveness of such
termination, this Agreement shall terminate and the Bank
shall at such time pay to Lessor an amount equal to the Debt
Portion for all the Equipment then subject to the Lease
Agreement as a prepayment to Lessor of the Designated
Payments and the Bank thereupon will be discharged in full.
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5. CONFIDENTIALITY

The terms and conditions of this Agreement are
confidential to the parties and shall neither in whole or in
part be disclosed to any person nor published without the
prior written consent of Lessor and the Bank, provided that
this Clause shall not prevent disclosure as required by law
or ministerial or judicial or parliamentary authority or to
the legal or audit or taxation advisers or bankers of any
party hereto.

6. NOTICES

All notices, offers, acceptances, approvals,
waivers, requests, demands and other communications hereunder
or under any instrument, certificate or other document
delivered in connection with the transactions described
herein (collectively, a "notice") shall be in writing, shall
be addressed as provided below and shall be considered as
properly given (a) if delivered in person, (b) if sent by
overnight delivery service (including, without limitation,
Federal Express, ETA, Emery Purolator, DHL, Air Borne, and
other similar overnight delivery services), (c) if overnight
delivery services are not readily available, if mailed by
first class mail, postage prepaid, registered or certified
with return receipt requested or (d) if sent by prepaid
telegram or by telex and confirmed. Notice given in any such
manner shall be effective upon receipt by the addressee,
provided, however, that if any notice is tendered to such
addressee and the delivery thereof is refused by such
addressee, such notice shall be effective upon such tender.
For the purposes of notice, the addresses of the parties
shall be as set forth below; provided, however, that any
party shall have the right to change its address for notice
hereunder to any other location within the continental United
States, Sweden or the country where Lessor maintains its
principal office by giving of thirty (30) days’ notice to the
other party.

To Lessor: ABB Credit Finans AB
Att: Vice President - Administration
Nybrokajen 15
S-111 48 Stockholm
Sweden
Telex: 13391 (sirus S)
Telecopier: 46 8 215 541
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To Lessee: Oxy Petrochemical Inc.
Five Greenway Plaza
Suite 2500
Houston, Texas 77046
Attention: Comptroller

with a copy to

Occidental Petroleum Corporation

10889 Wilshire Boulevard

Los Angeles, California 90024
Attention: Vice President and Treasurer

To the Bank:

or to such other address or telex or facsimile number as
shall have been notified (in accordance with this Section 6)
to the other party hereto. 1In the case of notices hereunder
given or made by telex, the relevant giver or maker thereof
shall, if reasonably requested to do so by this other party
hereto, confirm the contents of such telex in a letter to be
dispatched by registered mail, postage prepaid, on the same
day such request is so made.

7. MISCELLANEOUS

7.1 Failure or omission by any party to this
Agreement at any time to enforce or require strict or timely
compliance with any provision of this Agreement shall not
affect or impair that provision in any way or the rights of
such party to avail itself of the remedies it may have in
respect of any breach of any such provision. Any waiver,
consent or approval of any breach of or default under this
Agreement or any waiver of any provision or condition of this
Agreement shall be in writing signed by the party affected
and shall be effective only to the extent that it is
specifically set forth in such writing.

7.2 The provisions of this Agreement may be
modified or amended only by an instrument or instruments in
writing signed by each of the parties hereto. The Lease
Agreement [, the Call Option Agreement and the Sales Agency
Agreement] shall not and cannot be varied in any way altering
the amount of any Designated Payment on the scheduled payment

-10-
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date thereof except if the Bank prior to such variation has
given its written consent thereto. Notwithstanding anything
to the contrary set forth herein or in any other document, no
change in the Lease Agreement [,the Call Option Agreement or
the Sales Agency Agreement], without the prior written
consent of the Bank, can in any way change, vary or influence
the rights and obligations of the Bank or the amounts to be
paid by the Bank under or in connection with this Agreement.

7.3 This Agreement constitutes the entire
agreement of the parties as to its subject matter and
supersedes all prior agreements, understandings and
negotiations as to the subject matter.

7.4 This Agreement may be executed in any number
of counterparts and all such counterparts taken together
shall be deemed to constitute one and the same instrument.

7.5 Any heading is inserted for convenience and
does not affect the interpretation of this Agreement.

7.6 This Agreement shall be binding upon and shall
inure to the benefit of the parties hereto and their
respective successors and permitted assigns. Lessor,
pursuant to the terms of the Loan Agreement, is required to
assign all of its rights hereunder to the Lender.

Lessor shall only have the right to assign or
transfer all (but not less than all) of its rights and
obligations under this Agreement, provided that (i) the Bank
has given its consent in writing, which consent shall not be
unreasonably withheld or delayed, provided that it shall not
be unreasonable for the Bank to withhold such consent if the
Bank’s or any Affiliate’s position under any of the Operative
Documents would otherwise be materially adversely affected;
(ii) such assignment is an assignment of all of Lessor’s
rights and obligations under this Agreement to one person or
entity; (iii) Lessor assigns or transfers its interest in the
Items of Equipment to the same person or entity at the same
time; (iv) such person or entity assumes in writing all
obligations of Lessor under this Agreement; and (v) (except
in the event such transferee is the Lessee pursuant to
Article 15 of the Lease Agreement or Section 3.1 of the Call
Option Agreement) all other Operative Documents to which
Lessor is a party are assigned simultaneously therewith to
the same person or entity. Except with respect to the
proviso contained in (i) above, the Bank shall be deemed to
have unreasonably withheld its consent in the event that the
Bank does not, at the time it disapproves of any assignment,
upon request of the Lessor provide Lessor with a written

-11-~-
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statement from the managing board of Algemene Bank Nederland
N.V. to Lessor stating that such managing board concurs with
such action by the Bank and setting forth the principal
reasons for such decision.

7.7 Other than as specifically set forth herein
this Agreement and the rights and obligations hereunder of
the Lessor and/or the Lessee shall not and cannot be trans-
ferred, assigned, pledged, charged or encumbered in any way
without the prior written consent of the Bank. Other than as
specifically set forth herein this Agreement and the rights
and obligations hereunder of the Bank shall not and cannot be
transferred, assigned, pledged, charged or encumbered in any
way without the prior written consent of the Lessor and the
Lessee.

7.8 Except[, with respect to the Lease Agreement, ]
as otherwise expressly provided in the Lease Agreement, the
Bank’s undertaking contained herein to make Designated
Payments shall not affect Lessor’s rights under the Lease
Agreement[, the Call Option Agreement or the Sales Agency
Agreement].

8. GOVERNING LAW; ARBITRATION
8.1 This Agreement shall in all respects be

governed by and construed in accordance with the laws of

8.2 All disputes arising in connection with this
Agreement shall be finally settled in accordance with the
Arbitration Procedure.

-12-



4D

W

54

IN WITNESS WHEREOF, the parties have executed this
Agreement the day and year written above.

ABB CREDIT FINANS AB

By:

Title:

By:

Title:

OXY PETROCHEMICAL INC.

-13-



EXHIBIT C to
LEASE AGREEMENT

[Letterhead of ABB CREDIT FINANS AB)

1989

. |

Oxy Petrochemicals Inc.
Five Greenway Plaza
Suite 2500

Houston, Texas 77046

[Designated Bank]
Dear Sirs:

We refer to that certain Lease Agreement dated as of
December 12, 1989 (the "Lease") between ABB Credit Finans AB,
as lessor ("Lessor"), and Oxy Petrochemicals Inc., as lessee
("Lessee"). Having received the material specified by Section
4.5.3 of the Lease, we hereby acknowledge and agree that,
subject to Section 4.5.2 of the Lease, Lessee is irrevocably
and unconditionally relieved of any and all primary liability
with respect to the Designated Sums (as defined in Section
4.5.2 of the Lease) and agree to look first to [Designated
Bank], including (subject to the provisions of such Section
4.5.2) exhaustion of all contractual and statutory remedies
we may have against the [Designated Bank], for each and every
payment of a Designated Sum. We hereby agree with you that,
upon your reasonable request, we shall execute any further
instruments as may be necessary or appropriate to give effect
to the matters set forth herein.

This letter shall be governed by the laws of Sweden.
Very truly yours,

ABB CREDIT FINANS AB

By:

Name:
Title:
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EXHIBIT D to
LEASE AGREEMENT

ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT ("Agreement"), dated as of
, 1989, between Oxy Petrochemicals Inc., a Delaware
corporation ("QOxy"), and ABB Credit Finans AB, a corporation

organized and existing under the laws of the Kingdom of Sweden
(HABBH) .

WITNESSETH:

WHEREAS, ABB and Algemene Bank Nederland (Sverige) AB,
a bank incorporated in Sweden ("ABN") are parties to that
certain Loan Agreement, dated as of December 12, 1989 (the
“"lLoan Adgreement"), pursuant to which ABN will lend to ABB an
amount up to £ Sterling for the purchase of the
Equipment (the "Loan").

WHEREAS, ABB and Oxy are parties to that certain Lease
Agreement dated as of December 12, 1989 (the "Lease") and,
pursuant to the terms thereof, Oxy has become obligated to pay
a Termination Sum to ABB; and

WHEREAS, pursuant to Article 15 of the Lease, Oxy

hereby assumes all of ABB's obligations to ABN under the Loan
Agreement;

NOW THEREFORE, in consideration of the mutual
covenants set forth herein, in the Loan Agreement and in the
Lease and for other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties
hereto covenant and agree as follows:

1. Definitions; Rules of Interpretation.

(a) Capitalized terms used herein (including the
above recitals) but not otherwise defined herein shall have
the respective meanings assigned to them in the Lease;

(b) Except as otherwise expressly provided in this
Agreement, the following rules shall apply hereto:

(i) the singular includes the plural and the
plural includes the singular;

(ii) "or" is not exclusive and "include" and
"including" are not limiting;

(iii) a reference to any agreement or other
contract includes permitted supplements and amendments;



(iv) a reference to a law includes any amendment
or modification to such law and any rules or regulations
issued thereunder;

(v) a reference to a Person includes its
permitted successors and assigns 1in the applicable
capacity:

(vi) a reference in this Agreement to an Article,
Section, Exhibit or Schedule is to the Article, Section,
Exhibit or Schedule of this Agreement unless otherwise
expressly provided;

(vii) words such as '"hereunder", "hereto",
“hereof" and "herein" and other words of 1like import
shall, unless the context clearly indicates to the
contrary, refer to the whole of this Agreement and not

to any particular Article, Section, subsection or clause
hereof;

(viii) all obligations under this Agreement are
continuing obligations throughout the term of this
Agreement;

(ix) any right in this Agreement may be exercised
at any time and from time to time:

(x) the headings of the Articles, Sections and
subsections are for convenience and shall not affect the
meaning of this Agreement; and

(xi) time is of the essence in performing all
obligations hereunder.

2. Assumption of Obligations of ABB by Oxy. Oxy
hereby agrees to assume, and does hereby assume, the due and
punctual payment of all amounts owing by ABB to ABN under the
Loan Agreement and the performance of every covenant of the
Loan Agreement on the part of ABB to be performed and
observed, with the same force and effect as if Oxy had been
named as an original party thereto. It is agreed that Oxy
shall succeed to, and be substituted for, and may exercise
every right and power of, ABB under the Loan Agreement, as the
same shall have been amended hereby, with the same effect as
if Oxy had been named as an original party thereto, and that
ABB is hereby released from all of its obligations under the
Loan Agreement.

3. Assumption Date. On the date on or as of which
Oxy becomes obligated to pay a Termination Sum under any
provision of the Lease (the "Assumption Date"), Oxy hereby
agrees to assume the Debt Portion, and as of the Assumption
Date, the Debt Portion has a value of £ Sterling
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4. Representations and Warranties. Oxy does
hereby represent and warrant that the Lease is in full force

and effect and is enforceable in accordance with its terms and
that Oxy is not in default thereunder. Oxy does hereby
further represent and warrant that (i) it is a corporation
duly organized and existing and under the laws of the State
of Delaware and (il) the making and performance in accordance
with the terms of this Agreement have been duly authorized by
all necessary corporate action on the part of Oxy, do not
require any shareholder approval and do not contravene any law
binding on Oxy or contravene its Certificate of Incorporation
or By-laws or any other contractual agreement to which Oxy is
a party or by which it is bound.

5. Consent and Release. Concurrently with the
execution and delivery of this Agreement, Oxy agrees to
execute and deliver, along with ABN, a Consent and Release,
dated the date hereof and attached to this Agreement (the
"Consent and Release"), whereby ABN will, among other things,
agree to (i) consent to this Agreement and (ii) release ABB
from all of its obligations under the Loan Agreement.

6. Notices. Oxy hereby advises ABN that for
purposes of all notices and other communications to Oxy under
the Loan Agreement, such notices and communications shall be
sent to Oxy at the following address:

Oxy Petrochemicals Inc.

Five Greenway Plaza

Suite 2500

Houston, Texas 77046

Attn: Controller

Tel. No.: (713) 623-2246
Facsimile No.: (713) 623-8954

with a copy sent to:

Occidental Petroleum Corporation
10889 Wilshire Boulevard

Los Angeles, California 90024

Attn: Vice President - Administration
Tel. No.: (213) 879-1700

Facsimile No.: (213) 824-2372

or to such other address or facsimile number as shall have
been notified (in accordance with Clause 10.4 of the Loan
Agreement ) to ABN.

7. Effect of this Agreement. Except as amended
hereby, the Loan Agreement shall remain in full force and
effect in accordance with its terms.



8. Severability. If any term or provision of this
Agreement or the application thereof to any circumstance
shall, in any jurisdiction and to any extent, be prohibited
or unenforceable, such term or such provision shall be
ineffective as to such jurisdiction to the extent of such
prohibition or unenforceability without invalidating or
rendering unenforceable the remaining terms and provisions of
this Agreement or the application of such term or provision
to circumstances other than those as to which it is held
prohibited or wunenforceable, and the prohibition or
unenforceability of any term or provision in any jurisdiction
shall not invalidate or render unenforceable such term or
provision in any other jurisdiction.

9. Amendments. No terms of this Agreement may be
altered, modified, amended, supplemented or terminated except
by a written instrument signed by the parties hereto.

10. Currency. This is an international transaction
in which the specification of the currency of payments is of
the essence. No payments or advances required to be made
under this Agreement shall be discharged by payments or
advances in any currency other than the designated currency
of such payments or advances, whether pursuant to a judgment
or otherwise, to the extent that the amount so paid or
advanced on prompt conversion to the designated currency (as
quoted in London) does not yield the amount of the designated
currency to be paid or advanced hereunder. If any payment or
advance made by a party hereunder, whether pursuant to a
judgment or otherwise, does not, when converted, result in the
correct amount of the designated currency required to be paid
or advanced hereunder, the other party shall have a separate
cause of action for the amount of any such shortfall.

11. Counterparts. This Agreement may be executed
by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original for all
purposes, but all such counterparts shall together constitute
but one and the same instrument.

12. Costs. Each party shall pay all costs and out-
of-pocket expenses, including but not limited to reasonable
legal fees and expenses of the other party arising in
connection with the enforcement and preservation by the other
party of its rights under this Agreement. [All such costs and
expenses shall be payable in the currency in which incurred.]

13. Language of Documents. All documents or
notices to be delivered pursuant to, or in connection with,
this Agreement shall be in the English language. If any such
document or notice is not in the English langquage, it shall
be accompanied by a certified English translation thereof that
shall control.
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14. Complete Agreement. This Agreement, together
with the other Operative Documents, constitutes the entire
agreement between the parties hereto with respect to the
transactions contemplated hereby and supersedes any prior
agreements with respect thereto.

15. Waivers; Remedies Cumulative. No failure to
exercise or enforce and no delay in exercising or enforcing,
on the part of ABB or Oxy or either of them, any right,
remedy, power or privilege hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise or
enforcement of any such right, remedy, power or privilege
preclude any further exercise thereof, or the exercise of any
other right, remedy, power or privilege hereunder or
otherwise. The rights, remedies, powers and privileges herein
provided are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by applicable law.

16. Governing lLaw. This Agreement shall be
governed by and construed in all respects in accordance with
the laws of The Netherlands. Any dispute arising in

connection with this Agreement shall be finally settled in
accordance with the Arbitration Procedure.
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INTENDING TO BE LEGALLY BOUND, the parties hereto
have caused this Agreement to be duly executed as of the date

written above.

ABB CREDIT FINANS AB

By

Name:
Title:

By

Name:
Title:

OXY PETROCHEMICALS INC.

By

Name:
Title:

[SIGNATURE PAGE]
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CONSENT AND RELEASE

CONSENT AND RELEASE ("Consent"), dated ,
1989, between Algemene Bank Nederland (Sverige) AB, a bank
incorporated in Sweden ("ABN"), and Oxy Petrochemicals Inc.,
a Delaware corporation ("Oxy").

WHEREAS, Oxy has executed and delivered to ABN an
Assumption Agreement ("Assumption Agreement") dated
, 1989, whereby Oxy has assumed the due and
punctual payment of all amounts owing by ABB Credit Finans AB,
a corporation organized and existing under the laws of the
Kingdom of Sweden ("ABB"), to ABN pursuant to that certain
Loan Agreement (the "Loan Agreement") dated as of December 12,
1989;

NOW, THEREFORE, ABN and Oxy hereby agree as follows:

1. The capitalized terms used herein (including
the above recitals), but not otherwise defined herein shall
have the respective meanings assigned to them in the Loan
Agreement.

2. ABN consents to all the provisions of the
Assumption Agreement and agrees that ABB is absolutely and
unconditionally released from any and all obligations under
the Loan Agreement.

3. Any failure on the part of Oxy to fulfill its
obligations under the Assumption Agreement shall not
constitute an Event of Default under the Loan Agreement.

4, All representations, warranties, indemnities
and agreements of ABN under Section Two of the Loan Agreement
shall, subject to the terms and conditions thereof, inure to
the benefit of Oxy to the same extent as if originally named
the "Borrower" therein except as provided by the Assumption
Agreement.

5. ABN hereby represents and warrants that (i) ABN
is a banking institution duly organized and existing in good
standing under the laws of the Kingdom of Sweden, (ii) the
making and performance in accordance with their terms of the
Assumption Agreement and this Consent and Release have been
duly authorized by all necessary action on the part of ABN,
do not require any stockholder approval and do not contravene
any law binding on the ABN or contravene ABN's [certificate
of incorporation or by-laws] or any indenture, credit
agreement or other contractual agreement to which ABN is a
party or by which it is bound and (iii) the Loan Agreement
constituted as of the date thereof and at all times thereafter
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to and including the date of this Consent and Release a
binding obligation of ABN, enforceable against ABN in
accordance with its terms, subject to the terms of the
Assumption Agreement, and this Consent and Release is the
binding obligation of ABN, enforceable against ABN in
accordance with its terms.



INTENDING TO BE LEGALLY BOUND, the parties hereto
have caused this Consent to be duly executed as of the date
written above.

ALGEMENE BANK NEDERLAND (SVERIGE) AB

By

Name:
Title:

OXY PETROCHEMICALS INC.

By,
Name:
Title:

Acknowledged and accepted by:

ABB Credit Finans AB

By

Name:
Title:
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(Rev August 1987)

Oepartment of the Treasury
Internal Revenue Service

Ownership, Exemption, or
Reduced Rate Certificate

(Please type or print )

EXHIBIT E TO THE
LEASE AGRZEMENT

OMB No 1545.0085
Expires 06-30-90

Name
ABB Credit Finans AB

U.S. identifying number, if any

Nvbrokajen 15

Address (number and street) (compiete address in the foreign country)

City
S-111 48 Stockholm

Beneficial Qwner

Country (inciyding postal zone)
Sweden

1 Check type of income for which this certificate applies. (/f you check box a, you do not have to check any other box )

a (O Income from a trust, estate, qr investment account

b [J Coupon bond interest (including tax-free covenant bonds)
¢ [ Interest, other than coupon bond interest

d TORents

e [ Natural resource royaities and income from real property
If you checked box b, complete line 2 and, if applicable, line 4.

If you checked any box ather than b, complete either line 3 or line 4, whichever 1s applicable.

Note: Eefore completing line 4, see instructions.

t C Royalties from use of patents, secret pracesses, etc.
g [0 Royalties from use of fiims, tetevision tapes, etc.

h O Annuities Payments pursuant to Lease
i @ Other income (specify) -Agreement dated as of

Dedenber 127, T98Y bétieen .

Credit Finane AB and Oxy
Petrochemicals Inc.

2 Information on coupon bonds.

a Name and address of abligor of bonds

b Name of bond

¢ Date of issue

d Datenterestdue | e Datenterest paid

f Gross amount of interest paid

g Rate of tax
(see instructions)

h Amount of tax withheld

3 %| $
3 Calendar years for which the reduced or exempt rate of tax applies to other than coupon bond interest.
Firstyear Second year Third year
1989 1990 1991
4 Withheld tax requested to be released (see instructions). . . . . . . .1 $

| certify that the information entered above s correct; and, if a3 reduced or exempt rate of tax applies, | further ceruty that { have complied with ail requirements to qualify for the
reduced or exempt rate of tax

Sign Here »

(Signature of owner, hiduciary, trustes, or agent) (Date)

(It trust or eststs, enter name)

(Adaress of fiduciary, trustee, or agent)

Instructions

(Section references are to the Internal Revenue Code and
Income Tax Regulations, uniess otherwise noted.)

Paperwork Reduction Act Notice

We ask for this information to carry out the Internal Revenue laws
of the United States. We need 1t to ensure that taxpayers are
complying with these laws and to aliow us to figure and collect the
nght amount of tax. You are required to give us this information.

Purpose of Form,—Owners of certain types of income (or
owners’ trustees or agents) use this form to repartto a
withholding agent both the ownership of the income and the
reduced or exempt rate of tax an the income under tax
conventions or treaties. The form can also be used to claim a
release of tax withheld at source.

instructions for Owners, Trustees, or Agents

A. Who Must File.—You as an owner (or your trustee or agent)
must file this form if you receive income subject to withholding
under section 1441, 1442, or 1451 and you are one of the
following:

1 Anonresident alien individual or fiduciary.
A foreign partnershup.
A foreign corporation or other foreign entity.

A nonresident foreign partnership with nonresident alien
partners (appiies to section 1451 only).

A nonresident foreign corporation (applies to section 1451
only).

In addition, any payees who do not know the identity of an
owner must file this form.

n s WwN

Form 1001 (Rev 8-87)



Exhibit F to Lease Agreement

LOAN AGREEMENT
dated as of
December 12, 1989
between

ALGEMENE BANK NEDERIAND (SVERIGE) AB
("Bank")

and

ABB CREDIT FINANS AB
("Borrower")

RAIL CARS

Filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December __ , 1989, at : _.m.,
recordation number
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THIS LOAN AGREEMENT is made as of the 12th day of
December, 1989 BETWEEN:

1. Algemene Bank Nederland (Sverige) AB, a bank
incorporated in Sweden, having its registered office at Box
26096, S-100 41 Stockholm, Sweden ("Lender"); and

2. ABB Credit Finans AB, a corporation
incorporated in Sweden, having its registered office at
Nybrokajen 15 S-111 48 Stockholm, Sweden ("Borrower").

WHEREAS

A. The Borrower has agreed to purchase the Equip-
ment from the Manufacturer pursuant to the Purchase Documents
and the Purchase Documents Assignment for an amount equal to
the Lessor’s Cost (Dollars) and, thereupon, to lease the said
Equipment to Occidental Chemical Corporation (the "Lessee").

B. Pursuant to the Call Option Agreement, the
Borrower has agreed to grant to the Call Optionholder the
right to purchase the Equipment under certain conditions.

C. Pursuant to the Sales Agency Agreement, the
Sales Agent has agreed to grant the Borrower the right to
appoint it as the Borrower’s sales agent under certain
conditions.

D. The Bank has agreed to make available to the
Borrower a loan in Sterling in an amount equal to ninety-
three (93) per cent of Lessor’s Cost (Sterling) to assist the
Borrower to finance the purchase of the Equipment.

NOW, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS
HEREINAFTER SET OUT THE PARTIES HERETO AGREE AND DECLARE as
follows:

1. DEFINITIONS AND INTERPRETATION.

1.1. Definitions. The capitalized terms used
herein (including the above recitals), but otherwise not
defined herein, shall have the respective following meanings
and, if not defined in this Agreement, the capitalized terms
shall have the respective meanings ascribed to them in the
Lease Agreement:

"Affiliate" means any bank and any office of any
bank that is a member of the banking group of which the Bank
is a member.



"Agreement" means this Agreement and any schedules
hereto as from time to time amended, modified or supple-
mented.

"Bank" means Algemene Bank Nederland (Sverige) AB,
a bank incorporated under the laws of Sweden, its permitted
assigns and successors.

"Banking Day" means a day on which commercial
banking institutions in Stockholm, New York, London and
Amsterdam are open for normal banking business.

"Borrower" means ABB Credit Finans AB, a
corporation incorporated under the laws of Sweden and its
successors and permitted assigns.

"Call Option" shall have the meaning ascribed to
such term in the Call Option Agreement.

"Call Option Agreement" means that certain Call
Option Agreement (of even date herewith) between the Borrower
and the Call Optionholder.

"Call Optionholder" has the meaning ascribed
thereto in the Call Option Agreement.

"Call Option Price" means the price payable by the
Call Optionholder pursuant to the Call Option Agreement in
the event that the Call Option is exercised.

"Change of Law" means the enactment or introduction
of any new law or the amendment or repeal of any existing law
which occurs after the date hereof, and for this purpose the
word "law" means all or any of the following, whether in
existence at the date hereof or introduced hereafter and with
which it is obligatory for Dutch or Swedish banks to comply:

(a) any statute, requlation, ordinance or similar
legislative or executive action by any national or 1local
government or authority or by any ministry or department
thereof (including, but not limited to, taxation
departments and authorities);

(b) any request, notice, guideline, directive or
other requirement of any central bank or other monetary
authority, or of any tax, fiscal or other authority; and

(c) the decision or ruling on, or the
interpretation of, any of the foregoing by any court of
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law, central bank, monetary authority or any tax, fiscal
or other competent authority.

"Debt Amortization Schedule" means Schedule 1 to
this Agreement.

"Debt Service" means with regard to each Loan Pay-
ment Date the amount of Sterling due and payable on that Loan
Payment Date, being the percentage set out in the Debt
Amortization Schedule for such Loan Payment Date multiplied
by the Lessor’s Cost (Sterling) of the Equipment subject to
the Lease Agreement on such Loan Payment Date.

"Designated Bank" means a bank designated by Lessee
pursuant to Section 4.5.2 of the Lease Agreement.

"Designated Payments" shall have the meaning
ascribed to such term in the Pledge Agreement.

"Event of Termination" means any of the events
specified in Clause 5.

"Late Payment Rate" means an annual rate of
interest equal to LIBOR plus 2.0% (or, if lower, the highest
rate of interest permitted by law) calculated on a daily
basis for the actual number of days elapsed and based on a
year of 365 days.

"Lease Agreement" means that certain Lease
Agreement (of even date herewith) between the Borrower and
the Lessee, providing for the lease of the Items of Equipment
by the Borrower to the Lessee.

"Lessee" means Oxy Petrochemical Inc., a corpora-
tion incorporated in Delaware and having its principal office
at Five Greenway Plaza, Suite 2500, Houston, Texas 77046, and
its successors and permitted assigns under the Lease
Agreement.

"LIBOR" means (i) the arithmetic average (rounded
to the nearest 1/100 of 1%) of the offered quotation to
first-class banks in the London interbank market by the Bank
for Sterling overnight deposits of amounts in same day funds
comparable to the principal amount for which an interest rate
is then being determined as of 11:00 A.M. (London time) on
the first Business Day of such deposit divided (and rounded
upward to the next whole multiple of 1/16 of 1%) by (ii) a
percentage equal to 100 minus the then stated maximum rate of
all reserve requirements (including without limitation any
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w)

marginal, emergency, supplemental, special or other reserves)
applicable to the Bank.

"Ioan" means the outstanding principal amount from
time to time of the loan made by the Bank to the Borrower
pursuant to Section 3.1.

“Loan Payment Dates" means each of the dates set
out as such in the Debt Amortization Schedule.

"Notice of Termination" means a notice served by
the Bank on the Borrower pursuant to Clause 5. °

"Operative Documents" means each of this Agreement,
the Purchase Documents, the Purchase Documents Assignment,
the Lease Agreement, the Pledge Agreement, the Call Option
Agreement, the Sales Agency Agreement, the Payment
Undertaking Agreement (if applicable), and any other
agreement between any of the Bank, the Borrower, the Lessee,
the Call Optionholder, the Sales Agent and the Designated
Bank (if applicable) directly relating to any payments to be
made in connection with this Agreement or any of such
documents or the funding by any of the Bank, the Borrower,
the Lessee, the Call Optionholder, the Sales Agent or the
Designated Bank (if applicable) of any of their obligations
hereunder or under any such other documents, as amended from
time to time.

"Payment Undertaking Agreement" means (if appli-
cable) the payment undertaking agreement substantially in the
form of Exhibit B to the Lease Agreement, between the
Borrower and the Designated Bank.

"Pledge Agreement" means that certain Pledge
Agreement, substantially in the form attached hereto as
Exhibit C between the Borrower and the Bank pursuant to which
the Borrower pledges to the Bank a certain account and
certain monies due and to become due to the Borrower pursuant
to the Lease Agreement, the Call Option Agreement, the Sales
Agency Agreement, and the Payment Undertaking Agreement (if
applicable).

"Sales Agency Agreement" means that certain Sales
Agency Agreement (of even date herewith) between the Borrower
and the Lessee.

"Sales Agent" has the meaning ascribed thereto in
the Sales Agency Agreement.




"Taxes" means all license and registration fees and
all taxes, withholdings, assessments, levies, imposts, duties
or charges or deductions, of any nature whatsoever, together
with any penalties, fines or interest thereon or other addi-
tions thereto imposed, withheld, levied or assessed by any
country, taxing authority or government subdivision thereof
or therein or by any international authority, excluding taxes
on or measured by net income and taxes imposed in lieu
thereof (including taxes measured by gross income or gross
receipts and business and franchise taxes).

1.2. Payment on Banking Day. Whenever any payment
under this Agreement shall fall due on a day which is not a
Banking Day the due date of such payment shall be the next
succeeding Banking Day.

2. REPRESENTATIONS AND WARRANTIES.

2.1. By the Borrower. The Borrower represents and
warrants to the Bank, as of the date hereof and as of the
Delivery Date, as follows:

(a) the Borrower is duly organized as a
corporation under the laws of Sweden, has full cor-
porate power to carry out its business as it is now
being conducted and to enter into and perform its
obligations hereunder and has complied with all
material statutory and other requirements relative
to the business carried out by it, and has obtained
all necessary consents and authorizations to enter
into and to make the borrowing hereunder and to
enter into the other Operative Documents to which
it is a party, as of the date of this Agreement,
and no further consents or authorizations are
necessary for the service and repayment of the Loan
and for the performance by the Borrower of all its
obligations pursuant to the provisions hereof;

(b) this Agreement constitutes valid and
binding obligations of the Borrower enforceable in
accordance with its terms except as limited by
general principles of equity and applicable
bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the rights and remedies
of creditors generally, and the execution, delivery
and performance of this Agreement do not contravene
any applicable law, regulation, decree, order,
permit or contractual or other restriction now
existing and binding on the Borrower or on any of
its material properties;



(c) no action, suit or proceeding is pending
or, to the best knowledge of the Borrower,
threatened against the Borrower before any court,
board of arbitration or administrative agency which
would result in any material adverse effect on the
Borrower’s ability to perform its obligations
hereunder:;

(d) to the best knowledge of the Borrower, it
is not in default under any agreement to which it
is a party or by which it may be bound, nor in
default of any kind in respect of any financial
commitment or obligation including obligations
under guarantees, which would have a material
adverse effect on the ability of the Borrower to
perform its obligations. hereunder, nor is the
Borrower aware of a fact which by giving of notice
and/or by lapse of time or otherwise would consti-
tute such default; and

(e) there has been no material adverse change
in the financial position of the consolidated
corporate group of which the Borrower is a member
to date from its position as presented in its most
recent financial statements and no written infor-
mation given by the Borrower in relation to this
Loan contains any material misstatement of fact as
at the date hereof or omits to state a material
fact which would be material and adverse to the
interest of the Bank as lender.

2.2. By the Bank. The Bank represents and
warrants to the Borrower that it is a banking institution
duly organized and existing under the laws of Sweden, is duly
licensed and duly qualified to conduct its business in
Sweden, has all requisite power and authority to enter into
this Agreement and to make the Loan, has duly authorized the
execution and delivery of this Agreement, has validly
executed and delivered this Agreement and the execution,
delivery and performance of this Agreement do not contravene
any applicable law, regulation, decree, order, permit or
contractual or other restriction now existing and binding on
the Bank or any of its material properties.

2.3. Survival. The representations and warranties
of the parties provided for herein shall survive the
execution, performance and delivery of this Agreement and
shall be enforceable until neither party has any further
liability or obligations hereunder.



3. LOAN CONDITIONS AND TERMS.

3.1. Availability of Loan. The Bank agrees, sub-
ject to the terms and conditions of this Agreement, to make
a Loan available to the Borrower on the Delivery Date in
Sterling equal to 93 percent of Lessor’s Cost (Sterling).
The Loan shall otherwise be made to the Borrower when, as,
and in the manner required under this Agreement.

3.2. Purpose of Loan and Use of Proceeds. The
Loan shall be made to assist the Borrower in acquiring the
Items of Equipment and shall be applied by the Borrower
solely towards payment of the Lessor’s Cost (Dollars) in
the manner provided for in the Purchase Documents and the
Purchase Documents Assignment pursuant to irrevocable written
payment instructions in form and substance satisfactory to
the Bank.

3.3. Delivery Procedures. Subject to the terms
and conditions of this Agreement, (a) the Bank shall on the
Delivery Date or such later date as the Borrower shall
request make the Loan available to the Borrower in
immediately available funds in accordance with the written
payment instructions referred to in Clause 3.2 and (b) on the
Delivery Date or such later date, as the case may be, the
Borrower shall make such payments for the payment of the
Lessor’s Cost (Dollars) for the Items of Equipment as set
forth in and subject to the terms and conditions of the
Purchase Documents and the Purchase Documents Assignment.

3.4. Conditions Precedent. The Bank shall not be
required to make the Loan unless all of the conditions
precedent to the Bank’s obligations set forth in Clause 6
hereto are fulfilled to the Bank’s satisfaction or waived by
the Bank.

In the event that the Delivery Date does not occur
for any reason on or before December 29, 1989 the Bank shall
no longer be under the obligation to make the Loan available
to the Borrower.

3.5. Principal Payments. (a) Subject to Clauses
3.8, 3.9 and 5 hereof, the principal amount of the Loan shall
be repaid in twenty (20) consecutive installments on the Loan
Payment Dates listed in Part 1 of the Debt Amortization
Schedule, each such installment to be in the amount
corresponding to the percentage of Lessor’s Cost (Sterling)
set out under the heading "Principal" opposite the
corresponding Loan Payment Date listed in Part 1 of the Debt
Amortization Schedule.




(b) If the Term is extended to include the
Extended Term, then, subject to Clauses 3.8, 3.9 and 5 hereof
and notwithstanding Clause 3.5(a), the principal amount of
the Loan shall be repaid in a total of twenty-six (26)
consecutive installments, the first nineteen of such
installments to be paid as provided in Clause 3.5(a) and the
last seven of such installments to be paid on the Loan
Payment Dates listed in Part 2 of the Debt Amortization
Schedule, each of such seven installments to be in the amount
corresponding to the percentage of Lessor’s Cost (Sterling)
set out under the heading "Principal" opposite the
corresponding Loan Payment Date listed in Part 2 of the Debt
Amortization Schedule.

3.6. Interest Payments. The Loan shall bear
interest on the unpaid principal amount thereof, payable
(subject to Clauses 3.8, 3.9 and 5 hereof) in installments on
the Loan Payment Dates, each such installment to be in the
amount corresponding to the percentage of the Lessor’s Cost
(Sterling) set out under the heading "Interest" opposite the
corresponding Loan Payment Date listed in the Debt
Amortization Schedule.

3.7. Other Payments. All payments to be made by
the Borrower to the Bank pursuant to this Agreement, other
than payments of principal and interest, shall be made upon
invoice from the Bank (such invoice to conform to the
requirements set forth in Section 10.4 hereof and to be at
the discretion of the Bank as regards timing, partial
invoice, etc.) within 10 days from the date the Borrower
receives such invoice or is deemed to have received such
invoice pursuant to Section 10.4 hereof.

3.8. Prepaynment.

(a) If:

(i) the leasing of an Item of Equipment under
the Lease Agreement is terminated; or

(ii) the Call Option is exercised with respect
to all (but not less than all) the Items of
Equipment; or

(iii) the Designated Bank is for any reason excused
or discharged from its obligations under the Payment
Undertaking Agreement,

then, in the case of paragraph (i) above, the Loan with
respect to such Item(s) of Equipment shall become due and



repayable in full (and without the need for any demand
therefor) and, in the case of paragraphs (ii) and (iii)
above, the Loan shall become due and repayable in full (and
without the need for any demand therefor), on

(w) 1in the case of paragraph (i) above, the date
on which the Lessee becomes obliged to pay to the Lessor
any Termination Sum with respect to such Item(s) of
Equipment in accordance with the provisions of the Lease
Agreement, or

(x) in the case of paragraph (ii) above, the date
on which the Call Option Price becomes due and payable
in accordance with the provisions of the Call Option
Agreement, or

(y) 1in the case of paragraph (iii) above, on the
date the Designated Bank is so excused or discharged
from such obligations.

(b) 1If, in the Bank’s reasonable opinion supported
by a legal opinion (addressed to the Bank and the Borrower)
from a well-reputed law firm, after the date of this
Agreement any Change of Law shall make it unlawful for the
Bank or any Affiliate to make, maintain, fund or perform any
of their respective obligations under any Operative Document,
the Bank shall so certify in writing to the Borrower. 1In
such event, the Bank shall, at the request of the Borrower or
at the Bank’s option (and at its own cost and expense), and
following consultation in good faith with the Borrower,
change or use all reasonable efforts to procure a change of
the office from which such entity is performing its
obligations hereunder or thereunder (the "Performing Office")
to an Affiliate acceptable to the parties hereto, with the
view to such Affiliate performing such entity’s obligations
in a manner which in the Bank’s reasonable opinion is not
unlawful and which maintains the same economic benefits for
all parties hereto as previously without affecting the Bank’s
or any Affiliate’s position under any Operative Document in
any material respect. The costs and expenses thereof shall
be paid as set out in (d) below.

(c) 1If, in the Bank'’s reasonable opinion supported
by a legal opinion (addressed to the Bank and the Borrower)
from a well-reputed law firm, after the date of this
Agreement any Change of Law shall:

(1) subject the Bank or any Affiliate to any
Taxes; or



(ii) impose, modify or deem applicable any
reserve requirements, capital adequacy requirements
or similar requirements or require the making of
any special deposits against or in respect of any
assets or liabilities of, deposits with or for the
account of, or loans by, the Bank or any Affiliate;
or

(iii) subject the Bank or any Affiliate to
any exchange control requirement affecting its
carrying out of its obligations under any Operative
Document or its transferring of funds in connection
herewith or therewith; or

(iv) impose on the Bank or any Affiliate any
other conditions affecting its carrying out of its
obligations under any Operative Document;

and the result in the Bank’s reasonable opinion of any of the
foregoing shall be either to increase the cost -- direct or
indirect -- to the Bank or any Affiliate of making, main-
taining, funding, or performing any of their respective
obligations under any Operative Document or to reduce the
amount of any payment received or receivable by the Bank or
such Affiliate by an amount which the Bank determines, in its
reasonable judgment, to be material, then the Bank shall so
notify the Borrower in writing and in any such case the Bank
from time to time and at any time if legally able so to do
shall, if requested by the Borrower or at the Bank’s option
(and at its own cost), change or use all reasonable efforts
to procure the change of such entity’s Performing Office to
an Affiliate acceptable to the Borrower and the Bank with a
view to such Affiliate performing the Bank’s obligations
hereunder or the Bank’s or any Affiliate’s obligations under
any other Operative Document in a manner which achieves the
same economic benefits for all parties hereto as previously
without affecting the Bank’s or any Affiliate’s position
under any Operative Document in any material respect. The
costs and expenses thereof shall be paid as set out in (d)
below.

(d) If the Borrower requests such investigation,
the Borrower shall be liable to pay all reasonable costs and
expenses, including reasonable legal fees for the Bank or any
Affiliate relating to investigations concerning the
suitability or possibility of a change in Performing Office,
and, if the Borrower requests such change of Performing
Office, all reasonable costs and expenses, including
reasonable legal fees, for the Bank or any Affiliate to
change its Performing Office; any such payment to be made

-10-



before such entity changes its Performing Office. Upon
request from the Borrower, the Bank shall promptly provide
the Borrower with a breakdown of the costs and expenses the
Bank anticipates would be incurred with respect to such
investigation and/or such change of Performing Office.

(e) If it is not possible in the Bank’s reasonable
opinion to change the applicable Performing Office or for the
Borrower to receive the necessary approvals to borrow from
another Performing Office (if applicable), or if no change in
the Performing Office would operate to remedy the increase in
cost to the Bank or any Affiliate or the unlawfulness for the
Bank or any Affiliate or the reduction in the amount of any
payment received or receivable by the Bank or any Affiliate
which occasioned the need to change the Performing Office or
if the Borrower has not requested the Bank to change the
applicable Performing Office within ten (10) Banking Days
after written notice of the change in circumstances or if the
Borrower does not agree to investigations reasonably deemed
necessary by the Bank (and, in either case, the Bank does not
exercise its option to change the applicable Performing
Office at its own cost and expense), then the Bank may upon
not less than thirty (30) days’ written notice or such
shorter written notice as may be necessary to avoid the
impact of such Change of Law to the Borrower require that the
Loan shall become due and repayable in full on the day set
forth in such notice.

(f) If any Designated Payment other than Basic
Rent at any time becomes due for payment with respect to an
item of Equipment, the Loan shall be due and repayable and
the Bank shall apply such Designated Payment towards
discharge of the Borrower’s obligations under this Agreement
with respect to such item of Equipment first to interest and
the remainder to principal. The Bank shall immediately
notify the Borrower in writing in case of such payment.

(g) If any of the events referred to in subclause
(b) or (c) above occurs without notice or warning and/or with
effect within such a short period of time that in the Bank’s
reasonable opinion time does not allow an investigation of
change of Performing Office in order to remedy the effects of
the aforementioned events, then the Bank may, time permitting
after written notice to the Borrower (but in any event writ-
ten notice of such declaration shall be given to the Borrower
as promptly as possible), declare the Loan immediately due
and payable in full.

(h) If the Loan becomes due and payable in full on
a Loan Payment Date, the amount payable under (a), (e) or (9)

-11-
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above shall be an amount equal to the sum of (i) the Debt
Service payable on such Loan Payment Date, and (ii) the
amount of the Loan on such Loan Payment Date and (iii) any
costs incurred by the Bank and approved by the Borrower in
respect of the Loan attributable to the circumstances set
forth in (d) above.

If the Loan becomes due and payable in full
according to (a), (e) or (g) above on a date other than a
Loan Payment Date, the amount payable shall be an amount
equal to the sum of (i) the amount of the Loan on the Loan
Payment Date immediately preceding the date on which the Loan
has become due and payable together with interest thereon
calculated from the immediately preceding Loan Payment Date
up to and excluding the date on which the Bank will have
received the amount payable at the rate of 12.5% per annum
and calculated on a daily basis, on the basis of a 365-day
year and the actual number of days elapsed and (ii) any cost
incurred by the Bank and approved by the Borrower in respect
of the Loan attributable to the circumstances set forth in
(d) above.

(i) The Borrower undertakes to give notice in
writing to the Bank (with a copy thereof to the Lessee)
forthwith upon it becoming aware that there has occurred or
will occur one of the events specified in paragraphs (i)
through (iii) of Clause 3.8(a). Any such notice shall be
conclusive evidence of the occurrence of any of such events
and the Bank shall not be obliged to enquire as to whether
such event has occurred or will occur. Upon receipt of such
notice, the Bank will forward a copy thereof to Lessee.

(3) If the Loan is accelerated pursuant to
paragraph (a)(iii) above, the Borrower shall immediately
terminate the Lease pursuant to Section 10.2.1(c) (2) of the
Lease Agreement, and, if the Borrower fails to so terminate
the Lease, the Bank shall have the power to do so without
notice to or further action by the Borrower.

(k) The Bank acknowledges and confirms that the
Lessee with respect to Article 15 of the Lease and the cCall
Optionholder with respect to Section 3.1 of the Call Option
Agreement, respectively, shall have the right to assume
Borrower’s obligations in respect of the Loan. In such
event, the Borrower shall, immediately and without further
act of any party, be completely and irrevocably released from
any further obligation to make any payments hereunder in
respect of such obligations so assumed, and the Designated
Bank (if applicable) shall, immediately and without further
act of any party, be completely and irrevocably released from
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any further obligation to make any Designated Payments under
the Payment Undertaking Agreement.

3.9. Application of Payments or Other Monies.
Except as otherwise agreed by the parties hereto, the Bank
shall apply all payments at any time or from time to time
received by it from or on behalf of the Borrower pursuant to
the Pledge Agreement firstly to interest and the remainder to
principal on the Loan.

3.10. Assignment or Transfer by Borrower. The
Borrower may not sell, assign or transfer its interest in the
Equipment unless either the Borrower’s rights and obligations
under this Agreement are assigned or transferred to such
transferee or the Borrower leases the Equipment from such
transferee or the Loan is repaid in full.

Borrower shall only have the right to assign or
transfer all (but not less than all) of its rights and
obligations under this Agreement provided that (i) the Bank
has given its consent in writing (which consent shall not be
unreasonably withheld or delayed (it being agreed that,
except as provided below, it shall not be unreasonable for
the Bank to withhold such consent if the Bank’s or any
Affiliate’s position under any of the Operative Documents
would otherwise be materially adversely affected)); (ii) such
assignment is an assignment of all of the Borrower’s rights
and obligations under this Agreement to one person or entity;
(iii) the Borrower assigns or transfers its interest in the
Items of Equipment to the same person or entity at the same
time; (iv) such person or entity assumes in writing all
obligations of the Borrower under this Agreement (subject to
the limitations set forth in Section 4.2 hereof): (v) all
other Operative Documents to which the Borrower is a party
are assigned simultaneously therewith to the same person or
entity (except in the event such transferee is the Lessee
pursuant to Article 15 of the Lease or Section 3.1 of the
Call Option Agreement); and (vi) the party to which the
assignment or transfer is made has executed an irrevocable
instruction to pay as set forth in Clause 4.1(a) (ii). Except
with respect to the proviso contained in (i) above, the Bank
shall be deemed to have unreasonably withheld its consent in
the event that the Bank does not, at the time it disapproves
of any assignment, upon request of the Lessor, provide the
Lessor with a written statement from the managing board of
Algemene Bank Nederland N.V. to the Borrower stating that
such managing board concurs with such action by the Bank and
setting forth the principal reasons for such decision. Upon
any such permitted assignment or transfer, the Borrower shall
be automatically released from its obligations hereunder
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(whether or not recourse to the Borrower). Upon the
reasonable request of the Borrower, the Bank shall execute
and deliver to the Borrower certificates or other documents
necessary to evidence such release.

3.11. No Other Prepayment. This Loan may not be
prepaid in whole or in part at any time except as expressly
set forth herein.

4. SECURITY FOR THE LOAN; LIMITATION ON RECOURSE.

4.1. Security for the Loan. (a) As security for
the Loan, the Borrower will, on or before the Delivery Date,
execute and deliver to the Bank:

(i) the Pledge Agreement; and

(ii) an irrevocable instruction to pay, in the
form set out in Exhibit B hereto.

(b) In recognition of the Borrower’s willingness
to execute and deliver such documents, the Bank is prepared
to limit its recourse against the Borrower under this
Agreement as provided in Clause 4.2.

4.2. Limitation on Recourse. (a) Notwithstanding
anything herein (save this Clause 4.2) or in the Operative
Documents to the contrary, the Borrower (including, in the
event of an assumption of the Loan in accordance with the terms
of the Operative Documents, the assuming party) shall not be
personally liable for the payment of Debt Service or the Loan
under this Agreement except, as to the Borrower or assuming
party, respectively, to the extent of sums in respect of the
Designated Payments not recovered by the Bank but instead
having been received or recovered by the Borrower or assuming
party, respectively, or otherwise having come to the benefit of
the Borrower or assuming party, respectively, or having
resulted in a decrease of liabilities of the Borrower or
assuming party, respectively, to any party other than the Bank,
whether as a result of any judgment or order of any court or in
any bankruptcy, liquidation or dissolution or otherwise, and
the Bank agrees that it will, other than as explicitly set
forth above in this Section 4.2(a), look solely to the
Designated Payments for payments of Debt Service and the Loan
to be made by the Borrower under this Agreement and that the
Bank shall not otherwise take or pursue any and hereby waives
all its rights with respect to judicial or other steps or
proceedings, or exercise any other right or remedy that it
might otherwise have against the Borrower or the Borrower’s
assets for the payment of Debt Service or the Loan.
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(b) The Borrower shall remain personally and fully
liable (notwithstanding the provisions of Clause 4.2(a)) for,
and shall indemnify the Bank against and reimburse the Bank on
demand for, any loss, damage, liability, claim or expense
(including, without limitation, reasonable fees and
disbursements of counsel) incurred by the Bank to the extent
such loss, damage, liability, claim or expense (i) resulted
from the Borrower’s fraudulent or wilful misconduct, or (ii)
resulted from any representation or warranty being untrue or
incorrect in any material respect when made or given by or on
behalf of the Borrower under this Agreement, or (iii) resulted
from any breach by the Borrower of any of the covenants as set
out in Clause 7 hereof or (iv) resulted from any release or
reduction of the Bank’s security interest in any Designated
Payments (or such security interest is otherwise voided or
rendered unenforceable) in any case due to or as a result of
the occurrence of any of the events mentioned in Clause 5 in
paragraphs (d) through (g), and the Bank shall be at liberty to
pursue all of its rights and remedies against the Borrower
without restriction in the event of any such circumstances.

(c) The provisions of this Clause 4.2 shall only
limit the personal liability of the Borrower for the discharge
of its monetary obligations under this Agreement and shall not
(i) limit or restrict in any way the accrual of interest on any
such unpaid amount (although the limitations as to the personal
liability of the Borrower shall apply to such interest in the
same manner as to such unpaid amount) or (ii) derogate from or
otherwise limit the right or recovery, realization or
application by the Bank under or pursuant to any of the
Operative Documents of anything assigned, charged, pledged or
secured to the Bank under or pursuant to any of the Operative
Documents. The Bank shall be entitled to reimburse itself in
full from the proceeds of the enforcement of any security given
to the Bank pursuant to and in accordance with the provisions
of this Agreement or any of the Operative Documents.

5. TERMINATION.

At the option of the Bank and notwithstanding any
delay or previous waiver of the right to exercise such option
and notwithstanding, further, the limitation of recourse
pursuant to Clause 4.2 of this Agreement, the Bank may, upon
the occurrence of any of the following events (each an "Event
of Termination") by written notice to the Borrower (with a copy
to Lessee), accelerate the payment of the Loan, whereupon the
Loan shall become due and payable on the date of such notice
("Notice of Termination") or any later date
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stated in such Notice of Termination, provided, in the case of
the events specified in paragraphs (c) through (h) below, that
as a consequence thereof, the security over the Designated
Payments constituted by the Pledge Agreement may, in the
reasonable opinion of the Bank, be materially adversely
affected or that, in the reasonable opinion of the Bank, the
Bank may be adversely affected in some other material respect
(any such consequence to be certified in writing to the
Borrower) :

(a) if the Borrower shall default in the
performance of or compliance with any provision of
this Agreement and such default shall continue for
more than five Business Days after written notice of
such default is given by the Bank to the Borrower
requiring such default to be rectified; or

(b) if the Borrower fails to pay the Lessor’s
Cost (Dollars) with respect to the Items of Equipment
on the date the Bank makes the Loan available to the
Borrower pursuant to this Agreement; or

(c) if any material representation or warranty
made by the Borrower in writing herein or which is
contained in any document or certificate furnished
under or in connection with this Agreement or any
other Operative Document shall prove to have been
false or incorrect in any material respect on the
date hereof or on the date the Loan is made provided
that an Event of Termination shall not be deemed to
exist unless the false or inaccurate representation
or warranty remains, in the reasonable opinion of the
Bank, material to the Bank at the time discovered
and, if capable of being cured, is not remedied
within the period of fourteen (14) days after the
Bank gives the Borrower written notice of such
falsehood or inaccuracy; or

(d) if the Borrower shall (i) admit in writing
its inability to pay its debts generally as they
become due, (ii) file a voluntary petition in
bankruptcy or a voluntary petition or an answer
seeking reorganization in a proceeding under any
bankruptcy laws (as now or hereafter in effect) or an
answer admitting the material allegations of a
petition filed against the Borrower, in any such
proceeding, or the Borrower shall by voluntary
petition, answer or consent, seek relief under the
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provisions of any other now existing or future
bankruptcy or other similar law providing for an
agreement, composition, extension or adjustment with
its creditors, (iii) make a general assignment for
the benefit of creditors or (iv) consent to the
appointment of a receiver, trustee or liquidator of
itself or of a substantial part of its property; or

(e) 1if an order, judgment or decree shall be
entered by any court of competent jurisdiction
appointing a receiver, trustee or liquidator of the
Borrower or of any substantial part of its property,
or sequestering any substantial part of the property
of the Borrower and any such order, judgment or
decree of appointment or sequestration shall remain
in force undismissed, unstayed or unvacated for a
period of 60 days after the date of entry thereof; or

(f) if the Borrower is being dissolved or
liquidated; or

(g) if any event analogous to any of the events
specified in paragraph (d), (e) or (f) occurs in any
jurisdiction; or

(h) if (1) any Operative Document, at any time
after its execution and delivery and for any reason
other than the agreement of the Bank or satisfaction
in full of all rights and obligations under the
Operative Document in question, ceases to be in full
force and effect or is declared by a court of
competent jurisdiction to be null and void, invalid
or unenforceable or (2) any party thereto (or such
party’s successor or assignee, including a trustee,
receiver or liquidator) denies that it has any or
further liability or obligation under any Operative
Document, or purports to revoke, terminate or rescind
the same; or

(i) if the Lessee (or the successor to or
assignee of any interest of Lessee in the Equipment
under any agreement) shall default with respect to
any material covenant in any agreement related to the
Equipment; or

(j) if the Bank (as defined in the Payment
Undertaking Agreement) is for any reason excused or
discharged from its obligations under such Payment
Undertaking Agreement.
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(k) if the Bank obtains an opinion of counsel
that a Change of Law has occurred in either The
Netherlands or Sweden relating to the available means
of enforcing payment obligations and which could
materially adversely affect its ability to realize
upon the collateral under the Pledge Agreement if a
default by the Borrower were to occur.

In the event the Bank terminates the Loan in accordance with
the provisions of this Clause 5, the provisions set out in
Clause 3.8(h) hereof shall apply correspondingly.

6. CONDITIONS PRECEDENT TO THE LOAN.

The obligation of the Bank to make the Loan is
subject to the satisfaction of all of the following conditions
precedent, each of which shall be satisfied prior to or
concurrently with the making of the Loan:

(a) The Bank shall have received all of the
following documents:

(1) counterparts of this Agreement,
duly executed by the Borrower;

(ii) the Pledge Agreement (being in
full force and effect and all conditions
precedent thereto being fulfilled),
together with copies of the notices and
confirmations referred to therein and the
irrevocable instruction to pay referred to
in Clause 4, in each case duly executed by
the Borrower;

(iii) a copy, certified as true and
correct by an officer of the Lessee and
the Borrower, of the Lease Agreement
(being in full force and effect and all
conditions precedent thereto being
fulfilled), duly executed by the Lessee
and the Borrower;

(iv) any other Operative Documents,
each in full force and effect (all
conditions precedent to each of such
documents being fulfilled) and duly
executed by the parties thereto, and such
other documents which the Bank is entitled
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to receive under the other Operative
Documents;

(v) such documentation as the Bank
may reasonably require to establish the
due organization and valid existence and
good standing of the Borrower and the
other parties to the Operative Documents,
their authority to execute, deliver and
perform the Operative Documents to which
each is a party, and the identity,
authority and capacity of each officer
authorized to act on each party’s behalf
and so acting; and

(vi) irrevocable written payment
instructions as provided for in Clause 3.2
hereof.

(b) The representations and warranties
contained in Clause 2.1 shall be true and correct in
all material respects on and as of the Delivery Date
as though made on and as of that date.

(c) No Event of Termination hereunder or event
of default under any of the Operative Documents
shall have occurred.

(d) The parties hereto shall have received all
necessary governmental consents and permits.

(e) All conditions precedent to the other
Operative Documents shall have been fulfilled to the
Bank’s satisfaction or shall have been waived by the
Bank or the relevant parties thereto.

7. COVENANTS.

The Borrower covenants and agrees that, from the
of this Agreement and until all its liabilities under
Agreement have been discharged:

(a) it will not amend or vary or consent to
any amendment to or variation (including any
assignment or transfer other than pursuant to
Section 3.10 hereof) of any of the Operative
Documents executed or to be executed by it without
the prior written consent of the Bank and it will
not give any consents to any person or persons
pursuant to or in accordance with any of the
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Operative Documents executed or to be executed by it
without the prior written consent of the Bank, which
consent shall not be unreasonably withheld (it being
agreed that it shall not be unreasonable for the
Bank to withhold such consent if the Bank’s or any
Affiliate’s position under any of the Operative
Documents would otherwise be materially adversely
affected), other than amendments, variations or
consents pursuant to the Operative Documents which
(i) do not affect the amounts of Designated Payments
or the date for payment of such amounts thereunder
and (ii) do not, under the relevant documentation,
require prior written consent of the Bank;

(b) except as provided in Section 3.10 it will
not sell, assign, transfer, lease, pledge, mortgage,
charge or encumber or dispose of any of its rights
or interests in or to the Designated Payments (other
than to the Bank) or purport so to do or give any
consents pursuant to or in accordance with any of
the Operative Documents executed or to be executed
by it to any sale, lease, mortgage, charge or
disposal of any person’s rights or interests in or
under any of the Operative Documents executed or to
be executed by that person without the prior written
consent of the Bank, which consent shall not be
unreasonably withheld (it being agreed that it shall
not be unreasonable for the Bank to withhold such
consent if the Bank’s or any Affiliate’s position
under any of the Operative Documents would otherwise
be materially adversely affected):

(c) it will not do anything or take any action
which has or may have the effect of prejudicing the
absolute and first ranking security interest of the
Bank to the Designated Payments and will not omit to
do anything reasonably requested by the Bank which
is necessary for the Bank to maintain such security
interest perfected (including by way of set-off).

8. TAX INDEMNITIES.

(a) If, due to a Change of Law, any Taxes are

deducted or withheld from any payment to the Bank hereunder or
under the Pledge Agreement with respect to the final payment

of the Loan pursuant to Section 3.8 or Section 5 or are
imposed on, or suffered by, the Bank in relation to any such
payments received (other than Taxes on any fee payable to the
Bank under any Operative Document) or made by the Bank
hereunder, the Borrower shall pay to the Bank forthwith upon
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demand by the Bank such amounts as shall result in the Bank
being in the same position as it would have been in if no such
Taxes had been deducted, withheld, imposed or suffered.

(b) Without prejudice to paragraph (a) of this
Section 8, the Bank shall promptly notify the Borrower if it
becomes aware of any circumstances which might give rise to a
claim under paragraph (a) of Section 8.

(c) The indemnification under this Section 8 shall
not apply to Taxes imposed on the Bank as a result of the
Bank’s negligence or wilful misconduct; provided, however,
that the Bank shall in no event be considered negligent if the
Bank has obtained and followed professional tax advice.

(d) If the Borrower is or may be required to make
payment of any claim under paragraph (a) of this Section 8,
the Bank and the Borrower shall consult with one another to
consider what, if any, action might properly be taken to
resist payment of the Taxes in question, and, following such
consultation, the Borrower may with the prior written consent
of the Bank (such consent not to be unreasonably withheld)
take action in the name of the Bank to resist payment of the
taxes in question, provided that the Borrower shall first have
made provision satisfactory to the Bank in respect of the
costs of such action.

(e) Without prejudice to the survival of any other
agreement of the Borrower hereunder, the agreements and
obligations of the Borrower contained in this Section 8 shall
survive the repayment in full of the Loan, including interest.

9. UNDERTAKINGS BY THE BORROWER. The Borrower
hereby undertakes during such time as the Loan remains
outstanding:

(a) at the written request of the Bank to
provide the Bank with copies of its audited
financial statements as soon as practicable and in
any event within 180 days of the end of its
financial year as well as such further information
with respect to the Borrower as the Bank reasonably
deems necessary to assess the financial position of
the Borrower;

(b) to inform the Bank promptly if it becomes
aware of an Event of Termination (or an event which
with the passage of time would become an Event of
Termination);
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(c) to use its best endeavors to obtain or
cause to be obtained every consent and do, or cause
to be done, all other acts and things which may from
time to time be necessary or desirable for the
continued due performance of all its obligations
according to this Agreement; and

(d) to maintain in full force and effect all
approvals required to enable the Borrower to
maintain its corporate status and to continue to
carry on its business and affairs.

10. MISCELLANEOUS.

10.1 Waiver. No failure on the part of the Bank to
exercise, and no delay in exercising, any right, power or
privilege under this Agreement shall operate as a waiver
thereof; nor shall any single or partial exercise of any
right, power or privilege thereunder preclude any other or
further exercise thereof or the exercise of any other right,
power or privilege. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

10.2 Payments. Subject to Section 4.2 hereof, in
the event that the Borrower fails to pay the Bank any amount
payable by it under this Agreement on the due date for payment
thereof, the Borrower shall on written demand by the Bank from
time to time pay interest on such overdue amount, from the due
date thereof up to date of actual payment, at the Late Payment
Rate.

10.3 Certificate of the Bank. Any certificate or
determination of the Bank as to any amount payable under this
Agreement shall specify in reasonable detail the basis of
computation of the relevant amount and shall, absent manifest |
error, be prima facie evidence in any legal action or
proceeding arising out of or in connection with this
Agreement.

10.4 Notices. All notices, offers, acceptances,
approvals, waivers, requests, demands and other communications
hereunder or under any instrument, certificate or other
document delivered in connection with the transactions
described herein (collectively, a "notice) shall be in
writing, shall be addressed as provided below and shall be
considered as properly given (a) if delivered in person, (b)
if sent by overnight delivery service (including, without
limitation, Federal Express, ETA, Emery Purolator, DHL, Air
Borne, and other similar overnight delivery services), (c) if
overnight delivery services are not readily available, if
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mailed by first class mail, postage prepaid, registered or
certified with return receipt requested or (d) if sent by
prepaid telegram or by telex and confirmed. Notice given in
any such manner shall be effective upon receipt by the
addressee, provided, however, that if any notice is tendered
to such addressee and the delivery thereof is refused by such
addressee, such notice shall be effective upon such tender.
For the purposes of notice, the addresses of the parties shall
be as set forth below:

If to the Bank: Algemene Bank Nederland (Sverige) AB
Att: Management
Box 26096
S~100 41 Stockholm
Sweden
Telex: 12101 ABNSTO S
Telecopier: 46 8 796 49 25

If to the Borrower: ABB Credit Finans AB
Att: Vice President-Administration
Nybrokajen 15
S~111 48 Stockholn
Sweden
Telex: 13391 (SIRUS S)
Telecopier: 46 8 215 541

10.5 Severability. Any provision of this Agreement
which is prohibited or unenforceable in any jurisdiction
shall, or to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

10.6 Amendments. The provisions of this Agreement
may be modified or amended only by an instrument or
instruments in writing signed by each of the parties hereto.

10.7 Headings. The headings of the clauses in this
Agreement are for convenience of reference only and shall not
modify, expand or limit any of the terms or provisions hereof
and all references herein to numbered clauses, unless
otherwise indicated, are to clauses of this Agreement.

10.8 Counterparts. This Agreement may be executed
by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original for all
purposes, but all such counterparts shall together constitute
but one and the same instrument.
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10.9 Successors and Assigns. This Agreement shall
be binding upon and inure to the benefit of the parties hereto
and their respective successors and assigns, provided that
neither party hereto may assign or transfer any of its rights
or obligations hereunder without the prior consent of the
other and, in the case of the Borrower, such assignment shall
otherwise comply with Section 3.10 hereof.

11. CONFIDENTIALITY.

The terms and conditions of this Agreement are
confidential and shall neither in whole or in part be
disclosed to any person nor published without the prior
written consent of the parties hereto, provided that this
Clause shall not prevent disclosure as required by law or
ministerial or parliamentary authority or to the legal or
audit or taxation advisers or bankers of any party hereto.

12. GOVERNING LAW AND ARBITRATION.

12.1. Governing Law. This Agreement shall in all
respects be governed by and construed in accordance with the
laws of The Netherlands.

12.2. Arbitration. All disputes arising out of or
in connection with this Agreement shall be finally settled in
accordance with the Arbitration Procedure.
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INTENDING TO BE LEGALLY BOUND, the parties hereto
have caused this Agreement to be duly executed on the date

first written above.
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ALGEMENE BANK NEDERLAND

(SVERIGE) AB

By:

Title:

Title:

ABB CREDIT FINANS

By:

AB

Title:



)

STATE OF NEW YORK )
: ss.:
COUNTY OF NEW YORK )
On this day of December 1989, before me
personally appeared , to me personally known,
who, being by me duly sworn, says that he is of

Algemene Bank Nederland (Sverige) AB, that the foregoing
instrument was signed on behalf of said corporation by
authority of a power of attorney dated December __ , 1989, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF NEW YORK )
: ss.:
COUNTY OF NEW YORK )
On this day of December 1989, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is

of Algemene Bank Nederland (Sverige) AB, that the foregoing
instrument was signed on behalf of said corporation by
authority of a power of attorney dated December _ , 1989, and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires
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STATE OF NEW YORK )
. SS.:
COUNTY OF NEW YORK )

On this day of December 1989, before me
personally appeared Goran Carlsson, to me personally known,
who, being by me duly sworn, says that he is President of ABB
Credit Finans AB, that the foregoing instrument was signed on
behalf of said corporation by authority of the Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires



DEBT AMORTIZATION SCHEDULE

Schedule I

Schedule 1

to

Loan Agreement

(Percent of Lessor’s Cost (Sterling))

Part 1 - Basic Term

Payment Loan Payment Debt
No. Date Service Interest Principal
Part 1 - Base Term
Funding Dec. 28, 1989 - - -
1 June 28, 1990 6.686 5.813 873
2 Dec. 28, 1990 6.686 5.758 928
3 June 28, 1991 6.686 5.700 986
4 Dec. 28, 1991 6.686 5.639 1.047
5 June 28, 1992 6.686 5.573 1.113
6 Dec. 28, 1992 6.686 5.503 1.183
7 June 28, 1993 6.686 5.430 1.256
8 Dec. 28, 1993 6.686 5.351 1.335
9 June 28, 1994 6.686 5.268 1.418
10 Dec. 28, 1994 6.686 5.179 1.507
11 June 28, 1995 6.686 5.085 1.601
12 Dec. 28, 1995 6.686 4.984 1.702
13 June 28, 1996 6.686 4.879 1.807
14 Dec. 28, 1996 6.686 4.765 1.921
15 June 28, 1997 6.686 4.646 2.040
16 Dec. 28, 1997 6.686 4.518 2.168
17 June 28, 1998 6.686 4.382 2.304
18 Dec. 28, 1998 6.686 4.239 2.447
19 June 28, 1999 6.686 4.085 2.601
20 Dec. 28, 1999 66.686 3.923 62.763
Part 2 - Extended Term
20 Dec. 28, 1999 6.686 3.923 2.763
21 June 28, 2000 6.686 3.750 2.936
22 Dec. 28, 2000 6.686 3.567 3.119
23 June 28, 2001 6.686 3.372 3.314
24 Dec. 28, 2001 6.686 3.165 3.521
25 June 28, 2002 6.686 2.944 3.742
26 Dec. 28, 2002 46.079 2.711 43.368

Loan

93.000
92.127
91.199
90.213
89.166
88.053
86.870
85.614
84.279
82.861
81.354
79.753
78.051
76.244
74.323
72.283
70.115
67.811
65.364
62.763
0

60.000

57.064

53.945

50.631

47.110

43.368
0]



Exhibit 2 to Loan
Agreement

Equipment Description and Specifications
A. Covered Hopper Cars for Plastics Service

Manufacturing Lot 1

Type: 6,105 cubic foot covered
hopper cars

Quantity: 400

Reporting Marks: ALAX 61001-ALAX 61400

Manufacturer: Union Tank Car Company

A.A.R. Mechanical

Designation: LO

Specifications: Compartments - Four (4)
Light Weight - 66,200
(Avg.)
Length over strikers -
65’ 6"

Length over truck
centers - 64/

Height - 15’ 6"

width - 10’e"
Clearance Diagram -
Report C

Plate Specification -
Plate C

Diameter - 10’2" (Tear
Drop Not Circle)

Per drawing (4)SK881213 dated 12/15/88 and
representations of 1/26/89, specialties per list for
specification number LO-5800-0425 dated November 7,
1986. Exterior gray 2 full coat alkyd finish minimum
5 mil DFT. Unlined. Fabrication to begin by July,
1989 with continuous production approximately 40
cars/week except as otherwise mutually agreed. For
as many cars as Cain elects, interior 2 coat epoxy
lining of Ameron 320, applied as recommended.

63 cars have spliced end sheets.
Full compliance with applicable DOT regulations and

AAR interchange rules. Will meet current FRA and AAR
requirements.



Exhibit B
to
Loan Agreement

IRREVOCABLE INSTRUCTION TO PAY

To: Algemene Bank Nederland (Sverige) AB
Att.: Management
Box 26096
S-100 41 Stockholnm
Sweden

Terms used in this document shall be as defined in
that certain Loan Agreement dated as of December 12, 1989
between the undersigned, as Borrower, and yourselves (the
"Loan Agreement").

In order to secure the due performance of all
monetary obligations under the Loan Agreement, we hereby
irrevocably appoint the Bank as an attorney-in-fact for us and
irrevocably authorize and instruct the Bank on our behalf
to apply (by setoff, by payment to itself as Bank or by
payment to any transferee or assignee of the Loan), any and
all Designated Payments towards discharge of our obligations
under the Loan Agreement.

ABB CREDIT FINANS AB

By:

Title:

By:
Title:




EXHIBIT C TO
LOAN AGREEMENT

PLEDGE AGREEMENT

dated as of
December _ , 1989

between

ABB CREDIT FINANS AB
("Borrower")

and

ALGEMENE BANK NEDERLAND (SVERIGE) AB
("Lender") .

RAIL CARS

Filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December __, 1989, at __:  .m.,
recordation number .
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THIS PLEDGE AGREEMENT is made as of December _ _,
1989 BETWEEN:

1. ABB Credit Finans AB, a corporation incorporated in
Sweden and having its registered office at Nybrokajen 15
S-111 48 Stockholm, and

2. Algemene Bank Nederland (Sverige) AB, a bank
incorporated in Sweden having its registered office at Box
26096, 100 41 Stockholm.

WHEREAS :

A. The Borrower has agreed to purchase the
Equipment from the Manufacturer and thereupon to lease the
Equipment to the Lessee pursuant to the Lease Agreement.

B. Pursuant to the Call Option Agreement between
the Borrower and the Lessee, the Borrower has agreed to grant
to the Lessee the right to purchase the Equipment under
certain conditions.

cC. Pursuant to the Loan Agreement the Lender has
agreed to make available to the Borrower a loan to assist the
Borrower to finance the purchase of the Equipment.

D. Pursuant to the Sales Agency Agreement between
the Borrower and the Lessee, the Lessee has agreed to grant
the Borrower the right to appoint it Sales Agent with respect
to the Equipment under certain circumstances.

E. As a condition to the obligation of the Lender
to advance the Loan under the Loan Agreement and as a
security for the obligations thereunder the Borrower shall
execute and deliver this Pledge Agreement.

NOW, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS
HEREINAFTER SET OUT, THE PARTIES HERETO AGREE AND DECLARE as
follows:

1. DEFINITIONS.

1.1 Capitalized terms used herein and not
otherwise defined herein, except where the context otherwise
requires, shall have the following respective meanings, or,
if not defined in this Agreement, the respective meanings
ascribed to them in the Loan Agreement:



Account

Bank

Borrower

Call oOption

Call Option
Agreement

Call Optionholder

Call oOption Price

Debt Portion

Designated Option
Payment

Designated
Paynents

Designated Sales
Agent Payment

Means the account referred to in
Clause 2.2 hereof.

Means the obligor under the Payment
Undertaking Agreement (if
applicable).

Means ABB Credit Finans AB, a
corporation incorporated under the
laws of Sweden, its successors and
permitted assigns.

Means the purchase option pursuant
to the Call Option Agreement.

Means Call Option Agreement dated
as of December 12, 1989 between the
Borrower and the Lessee with regard
to the Equipment.

Has the meaning ascribed to it in
the Call Option Agreement.

Means the price payable by the
Lessee pursuant to the Call Option
Agreement in the event that the Call
Option is exercised.

Has the meaning ascribed thereto in
the Lease Agreement.

Means the Call Option Price
payable upon exercise of the
Call oOption.

Means the Designated Sums, the
Designated Option Payment and the
Designated Sales Agent Payment.

Means the payment to Lessor as
Principal, pursuant to the Sales
Agency Agreement, of the Security
Payment or (if applicable) the
Penalty Payment (as such terms are
defined in the Sales Agency
Agreement) .



Designated Sums
(1)
(ii)

Lease Agreement

Lender

Lessee

Lessor

Loan

Loan Agreement

Payment Under-
taking Agreement

Sales Agency
Agreenment

Sales Agent

Means the following payments:
each payment of Basic Rent; and
the Debt Portion.

Means Lease Agreement dated as of
December 12, 1989 between the
Borrower and the Lessee pursuant to
which the Borrower leases the
Equipment to the Lessee.

Means Algemene Bank Nederland
(Sverige) AB, a bank incorporated
under the laws of Sweden, its
successors and permitted assigns.

Means Oxy Petrochemicals, Inc. a
Delaware corporation, and its
successors and permitted assigns.

Means ABB Credit Finans AB, a
Swedish corporation and its
successors and permitted assigns.

Means the loan made by the Lender to
the Borrower pursuant to the Loan
Agreement.

Means Loan Agreement dated as of
December 12, 1989 between the Lender
and the Borrower pursuant to which
the Lender has agreed to make
available the Loan to the Borrower
to assist the Borrower to finance
the acquisition of the Equipment.

Means Payment Undertaking Agreement
of even date herewith between the
Bank and the Borrower.

Means Sales Agency Agreement
dated as of December 12, 1989
between the Borrower and the Lessee.

Has the meaning ascribed thereto in
the Sales Agency Agreement.



2. PLEDGE.

2.1 The Borrower hereby irrevocably pledges to the
Lender (but subject always to Clause 2.4) as security for all
its present and future obligations under the Loan Agreement,
all its rights, title and interest in and to the Designated
Payments and all sums paid or payable in respect thereof,
whether by the Lessee, by the Bank pursuant to the Payment
Undertaking Agreement (if any), by the Call Optionholder
pursuant to the Call Option, by the Sales Agent pursuant to
the Sales Agency Agreement, or by any person making payments
on behalf of any of the above.

2.2 The Borrower further irrevocably pledges to
the Lender (but subject always to Clause 2.4) as security for
all its present and future obligations under the Loan Agree-
ment all the proceeds from time to time paid to or standing
in the Borrower’s account no. 9090-0008-409 (the "Account")
with Algemene Bank Nederland (Sverige) AB together with all
interest accruing thereon.

2.3 The Borrower further irrevocably assigns to
the Lender all of its rights against the Lessee, the Call
Optionholder, the Sales Agent and the Bank to enforce payment
of the Designated Payments under the Lease, the Call Option
Agreement, the Sales Agency Agreement and the Payment
Undertaking Agreement, respectively, provided that the
foregoing shall not affect the Borrower’s rights to terminate
the Lease Agreement in accordance with the terms thereof or
its rights to enforce payment of any amounts not constituting
Designated Payments.

2.4 This Pledge Agreement is security for the
undertakings by the Borrower under the Loan Agreement.
Accordingly, if the Borrower shall have paid and discharged
all sums due and to become due by the Borrower under the Loan
Agreement, the Lender shall at the request of the Borrower
release to the Borrower the property hereby pledged.

2.5 The Lender shall forthwith upon receipt of any
sum or sums representing all or part of the Designated
Payments pursuant to this Pledge Agreement apply the same in
or towards discharge of the obligations of the Borrower under
the Loan Agreement, firstly to interest and the remainder to
principal.

2.6 The Lender expressly acknowledges and agrees
that it has not hereby received, and has no security or other
interest in, the Equipment.
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3. NOTICES AND CONFIRMATION.

The Borrower shall not later than the day the Loan
is made to the Borrower or, in the case of the Payment
Undertaking Agreement, the date of such Payment Undertaking
Agreement, give written notice of this Pledge Agreement (in
such form as the Lender may require) to the Lessee, the Call
Optionholder, the Sales Agent and the Bank and instruct that
the payment of all Designated Payments by any such persons be
made directly to the Account or in such other manner as the
Lender may instruct and all parties to whom such notice shall
be given shall not later than the day the Loan is payable by
the Lender to the Borrower in writing confirm that all
payments will be made to the Account or as otherwise
instructed by the Lender in writing.

4. REPRESENTATIONS AND WARRANTIES.

The Borrower represents and warrants to the Lender
that:

(i) it is the sole, lawful and beneficial owner of
the Designated Payments; :

(ii) it has not sold or pledged or agreed to sell
or pledge or granted any right in or agreed to grant any
right in or otherwise transferred or agreed to transfer
the benefit of any of the Designated Payments;

(iii) it has full corporate power and authority to
enter into and perform the terms of this Pledge Agree-
ment; and

(iv) this Pledge Agreement constitutes a duly
perfected and enforceable first ranking security
interest over the Designated Payments free and clear of
all other security interests.

5. FURTHER ASSURANCES.

The Borrower shall from time to time, at its own
cost and expense, execute and deliver all such documents and
do all such things as the Lender may reasonably require for
the purpose of protecting or perfecting its security
hereunder and, in particular, the Lender’s rights to the
Designated Payments.



6. REMEDIES.

6.1 The rights, powers and remedies provided in
this Pledge Agreement are cumulative and not, nor to be
construed as, exclusive of any rights, powers or remedies
provided by law.

6.2 No failure to exercise nor any delay on the
part of the Lender in exercising any right, power or remedy
provided in this Pledge Agreement or by law shall operate as
a waiver thereof nor shall any single or partial exercise of
any such right, power or remedy preclude any further or other
exercise of such right, power or remedy or the exercise of
any other such right, power or remedy.

7. CONFIDENTIALITY.

The terms and conditions of this Pledge Agreement
are confidential and shall neither in whole nor in part be
disclosed to any person nor published without the prior
written consent of the parties hereto, provided that this
clause shall not prevent disclosure as required by law or
ministerial or judicial or parliamentary authority or to the
legal or audit or taxation advisers or bankers of any party
hereto.

8. SUCCESSORS AND ASSIGNS.

This Pledge Agreement shall be binding upon and
inure to the benefit of the parties hereto and their
respective successors and assigns, provided that neither
party hereto can assign or transfer any of its rights or
obligations hereunder unless such party assigns or transfers
such rights or obligations in accordance with and subject to
the terms and conditions set forth in Clause 3.10 of the Loan
Agreement.

9. GOVERNING LAW; ARBITRATION.

9.1 This Pledge Agreement shall be governed and
construed in all respects in accordance with the laws of
Sweden.

9.2 All disputes arising in connection with this
Pledge Agreement shall be finally settled in accordance with
the Arbitration Procedure.



o

IN WITNESS WHEREOF, the parties have executed
Pledge Agreement the day and year first written above.

ABB CREDIT FINANS AB

By:

this

Title:

ALGEMENE BANK NEDERLAND
(SVERIGE) AB

By:

Title:

By:

Title:



STATE OF NEW YORK )
) Ss.:
COUNTY OF NEW YORK)

on this th day of December 1989, before me
personally appeared Goran Carlsson, to me personally known,
who, being by me duly sworn, says that he is President of ABB
CREDIT FINANS AB, that the foregoing instrument was signed on
behalf of said corporation by authority under the Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
Corporation. =

Notary Public
[Notarial Seal}

My Commission expires



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

on this day of December 1989, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is
of ALGEMENE BANK NEDERLAND (SVERIGE) AB, that
the foregoing instrument was signed on behalf of said
corporation by authority under a power of attorney dated
December , 1989, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK)

on this day of December 1989, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is
of ALGEMENE BANK NEDERLAND (SVERIGE) AB, that the
foregoing instrument was signed on behalf of said corporation
by authority under a power of attorney dated December ,
1989, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[Notarial Seal)

My Commission expires
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December , 1989

OXY Petrochemicals Inc.
Five Greenway Plaza
Suite 2500

Houston, Texas 77046

NOTICE OF PLEDGE AND CONFIRMATION
OF PAYMENT TO PLEDGEE

Gentlemen:

This is to inform you that pursuant to that certain
Pledge Agreement dated the date hereof, ABB Credit Finans AB
("ABB") has pledged to Algemene Bank Nederland (Sverige) AB
("ABN"), as security for all of ABB’s obligations to ABN
under that certain Loan Agreement dated as of December 12,
1989, all of ABB’s rights, title and interest in and to the
Designated Sums, the Designated Option Payment and the
Designated Sales Agent Payment (all as defined in the Pledge
Agreement) and we hereby instruct you to make all payments of
the Designated Sums, the Designated Option Payment and the
Designated Sales Agent Payment to the Account (as defined in
the Pledge Agreement) or as otherwise instructed by ABN.

Please acknowledge and confirm that you will make
all such payments as provided above by signing and delivering
to us the attached counterpart of this letter.

Very truly yours,

ABB CREDIT FINANS AB

By:

Title:

Acknowledged and Confirmed

OXY PETROCHEMICALS INC.

By:

Title: Date:
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December , 1989

Hollandsche Bank-Unie N.V.
P.O. Box 249

3000 AE Rotterdam

The Netherlands

NOTICE OF PLEDGE AND CONFIRMATION
OF PAYMENT TO PLEDGEE

Gentlemen:

This 1s to inform you that pursuant to that certain
Pledge Agreement dated the date hereof, ABB Credit Finans AB
("ABB") has pledged to Algemene Bank Nederland (Sverige) AB
("ABN"), as security for all of ABB’s obligations to ABN
under that certain Loan Agreement dated as of December 12,
1989, all of ABB’s rights, title and interest in and to the
Designated Sums, the Designated Option Payment and the
Designated Sales Agent Payment (all as defined in the Pledge
Agreement) and we hereby instruct you to make all payments of
the Designated Sums, the Designated Option Payment and the
Designated Sales Agent Payment to the Account (as defined in
the Pledge Agreement) or as otherwise instructed by ABN.

Please acknowledge and confirm that you will make
all such payments as provided above by signing and delivering
to us the attached counterpart of this letter.

Very truly yours,

ABB CREDIT FINANS AB

By:

Title:

Acknowledged and Confirmed

HOLLANDSCHE BANK-UNIE N.V

By:

Title: Date:
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Exhibit D
to
Loan Agreement

TO: ABB Credit Finance AB Date:

Dear Sirs:

Reference is made to that certain Loan Agreement
entered into as of December 12, 1989 between you and us (the
"Loan Agreement") and to that certain Pledge Agreement entered
into this day between you and us (the "Pledge Agreement").
Words and expressions defined in the said agreements have the
same meanings in this letter unless the context otherwise
requires.

Due to i.a. reasons relevant to the banking group of
which we are a member we hereby in accordance with Clause 10.9
of the Loan Agreement request your consent to our assigning
and transferring all of the loan made to you by us pursuant to
the Loan Agreement to either Algemene Bank Nederland N.V., a
bank incorporated in The Netherlands and having its registered
office at Vijzelstraat 32, postbus 669 1000 EG, Amsterdam, The
Netherlands, or to Hollandsche Bank-Unie N.V., a bank
incorporated in The Netherlands and having its registered
office at Herengracht 434-440, Amsterdam, The Netherlands
(either, the "Transferee"). We also request transfer and
assignment of the Pledge Agreement in order for the pledge to
be valid and binding to the benefit of the Transferee.

Please confirm by signing and returning the enclosed
copy of this letter at your earliest convenience that you
consent to the above and that upon the above mentioned
assignments and transfers taking place (i) all of your
obligations under the Loan Agreement (including Clauses 3.8,
4.1(a) (ii) and 8(a) will continue to be in full force and
effect to the benefit of the Transferee, (ii) you consent to
the validity of the Pledge Agreement in favour of the
Transferee, (iii) the Transferee will have all the rights and
obligations vis-a-vis yourselves that it would have had if it
had executed the Loan Agreement and the Pledge Agreement
instead of the undersigned as Bank (as defined in the Loan
Agreement and the Lender (as defined in the Pledge Agree-
ment)), and (iv) you will forthwith execute an irrevocable
instruction as referred to in clause 4.1(a) (ii) of the Loan
Agreement addressed to the Transferee as the Bank under the
Loan Agreement.



Yours faithfully,
ALGEMENE BANK NEDERLAND
(SVERIGE) AB

By:
Title:

By:
Title:

We hereby acknowledge our consent to your assigning
and transferring all of the loan made to us by you pursuant to
the Loan Agreement to the Transferee.

We confirm (i) that all of our obligations under the
Loan Agreement (including Clauses 3.8, 4.1(a)(ii) and 8(a)
will continue in full force and effect to the benefit of the
Transferee; (ii) that the Pledge Agreement shall be valid and
binding to the benefit of the Transferee; (iii) the Transferee
will have all the rights and obligations vis-a=-vis us that it
would have had if it had executed the Loan Agreement and the
Pledge Agreement instead of yourselves as Bank (as defined in
the Loan Agreement and as Lender (as defined in the Pledge
Agreement); and (iv) that we will forthwith execute and
deliver an irrevocable instruction as referred to in Clause
4.1(a) (ii) of the Loan Agreement addressed to the Transferee
as the Bank under the Loan Agreement.

ABB CREDIT FINANS AB

By:
Title:




EXHIBIT G TO LEASE

AGREEMENT TO ENTER INTO DEPOSIT ARRANGEMENT

This AGREEMENT TO ENTER INTO DEPOSIT ARRANGEMENT,
dated as of December 12, 1989, among ABB Credit Finans AB,
a Swedish corporation ("ABB Credit"), Oxy Petrochemical Inc.,
a Delaware corporation ("Lessee") and Hollandsche Bank-Unie
N.V., a limited liability banking company incorporated in The
Netherlands acting through its Rotterdam branch ("HBU").

WITNESSETH:
WHEREAS, concurrently with the execution and
delivery of this Agreement, ABB Credit and Lessee are
entering into Lease Agreement, dated as of December 12, 1989
(the "Lease"):;

WHEREAS, in order to secure the payment of a
certain amount which may be payable by Lessee under the Lease
in the event the Lease is terminated prior to its stated term
(the "Top Up Amount"), Lessee, concurrently with the delivery
of the equipment under the Lease, will cause Amsterdam-
Rotterdam Bank N.V. ("the L.C. Bank") to establish in favor
of ABB Credit the L.C. Bank’s Irrevocable Standby Letter of
Credit (the "Letter of Credit"), up to an aggregate amount of
USD 1,589,280 which amount will decrease with the
corresponding reduction of the Top Up Amount in accordance
with the terms of the Lease and a schedule to be attached to
the Letter of Credit;

WHEREAS, the Letter of Credit will expire on
December 15, 1992, and will be automatically extended for
successive periods of one year unless the L.C. Bank notifies
ABB Credit 30 days prior to the then current expiration date
of its decision not to extend;

WHEREAS, the Letter of Credit will permit ABB
Credit to draw upon the entire balance then available under
the Letter of Credit (the "Available Balance") in the event
the Letter of Credit is not extended;

WHEREAS, Lessee requires that, in the event ABB
Credit should draw down the Available Balance as a result of
the Letter of Credit not being extended beyond any expiration
date, ABB Credit shall immediately on behalf of Lessee de-
posit such amount with HBU pursuant to a Deposit Agreement
(the "Deposit Agreement") substantially in the form attached
hereto as Exhibit I;
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WHEREAS, ABB Credit requires that the principal
amounts subject to the Deposit Agreement be pledged by Lessee
to ABB Credit to secure the payment of the Top Up Amount in-
tended to be secured by the aforementioned Letter of Credit:

WHEREAS, HBU is willing to accept the Available
Balance as a deposit pursuant to the Deposit Agreement;

NOW THEREFORE, in consideration of the premises,
the parties hereto agree as follows:

1. Letter of Credit Drawdown.

ABB Credit hereby covenants and agrees with Lessee
that (a) in the event it shall have received the 30-day
written notice provided in the Letter of Credit from the L.C.
Bank to the effect that it has decided not to extend the
Letter of Credit beyond the then current expiration date, it
shall, on the day (the "Drawdown Date") immediately preceding
such expiration date, draw down the Available Balance unless
on or prior to the Drawdown Date Lessee shall have provided
ABB Credit with an alternative arrangement, satisfactory to
ABB Credit, to secure the then remaining Top Up Amount,

(b) the Available Balance shall, contemporaneously with the
drawdown under the Letter of Credit, be remitted to an
account of Lessee at HBU to be designated by HBU, and (c) im-
mediately upon receipt of the notice from the L.C. Bank
referred to in clause (a) above, it will telefax a copy of
such notice to Lessee in accordance with Section 5 hereof,
provided, however, that failure to give such notice shall not
adversely affect its right to draw down the Available Balance
prior to the termination of the Letter Credit. 1In the event
that ABB Credit receives such 30-day notice and the Letter of
Credit terminates without being drawn upon, Lessee agrees to
remit to HBU an amount equal to the Available Balance (which
amount shall, for purposes of the Pledge Agreement, the
Deposit Agreement and this Agreement, be treated as the
Available Amount).

2. Agreement to Accept Deposit.

HBU hereby covenants and agrees with Lessee that it
shall at the written request of Lessee enter into the Deposit
Agreement with Lessee and by telefax notice to ABB Credit
designate the account of Lessee at HBU into which the
Available Balance shall be deposited.
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3. Agreement to Pledge.

Lessee hereby covenants and agrees with ABB Credit
that contemporaneously with remittance to HBU of the Avail-
able Balance as provided in paragraph 1. above, it will
execute and deliver to ABB Credit a Pledge Agreement (the
"Pledge Agreement") substantially in the form attached hereto
as Exhibit II.

4, Setting of Interest Rate on Deposit.

Prior to the execution and delivery of the Deposit
Agreement between HBU and Lessee, Lessee and HBU will nego-
tiate the applicable interest rate payable by HBU with re-
spect to the Deposit and the manner in which such interest
rate is to be calculated, such interest rate to be based on
then prevailing market conditions.

5. Notices.

Any notice or other communication given or made to
a party under this Agreement must (unless otherwise specified
in this Agreement) be in writing and left at the address or
sent by prepaid ordinary post (airmail, if overseas), telex
or facsimile transmission to the address, telex or facsimile
transmission number of the party as indicated below or such
other address, telex or facsimile transmission number as any
party from time to time may notify to any other party for the
purpose of this paragraph. Proof of posting by prepaid ordi-
nary post (airmail, if overseas) or of dispatch of telegram
or telex is proof of receipt, in the case of a letter, on the
third (tenth, if overseas) Business Day after posting, and in
the case of a telex, upon receipt by the sender of the
answerback c/o of the address after transmission of the com-
munication, and in the case of a facsimile transmission upon
production of a transmission report by the machine from which
the facsimile was sent which indicates that the facsimile was
sent in its entirety to the facsimile number of the recipient
notified for the purposes of this clause:

To Lessee: Oxy Petrochemical Inc.
5 Greenway Plaza Suite 2500
Houston, Texas 77046
Attention: Controller
Tel. No. (713) 623-2246
Facsimile (713) 622-1840
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To HBU:

To ABB Credit:

6. Successors and Assigns.

with a copy to

Occidental Petroleum Corporation

10889 Wilshire Boulevard

Los Angeles, California 90024

Attention: Vice President and
Treasurer

Tel. No.: (213) 879-1700

Facsimile No.: (213) 824-2372

Hollandsche Bank-Unie N.V.
Attention: Management
Coolsingel 104

P.O. Box 249

3000 AE Rotterdam

The Netherlands

Telex: 21015

Telecopier: 31 10 4307 423

ABB Credit Finans AB

Nybrokajen 15

S-111 48 Stockholm

Sweden

Attention: Vice President -
Administration

Telex No.: 13391 SIRUS S

Facsimile No.: 46-8-215541

inure to the benefit of and be binding upon the successors

and permitted assigns of the parties hereto. Neither ABB
Credit nor Lessee shall assign its rights and obligations
hereunder except, in each case, to the entity to whom it

concurrently assigns its rights and obligations under the
Lease as permitted by the terms of the Lease and the Payment
Undertaking Agreement, if any, referred to in the Lease.
shall not assign its rights and obligations hereunder without
the prior written consent of Depositor and ABB Credit.

7. Governing law.

This Agreement shall

HBU

This Agreement shall be governed by the laws of The

Netherlands.
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IN WITNESS WHEREOF, each of the undersigned has
caused this Agreement to be duly executed as of December 12,
1989.

ABB CREDIT FINANS AB

By

Title:

By

Title:

HOLLANDSCHE BANK-UNIE N.V.

By

Title:

OXY PETROCHEMICALS INC.

By

Title:
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EXHIBIT I

FORM OF
DEPOSIT AGREEMENT

DEPOSIT AGREEMENT, dated as of (this
"Agreement"), between Oxy Petrochemicals Inc., a Delaware
corporation ("Depositor"), and Hollandsche Bank-Unie N.V. , a
limited liability banking company incorporated in The
Netherlands acting through its Rotterdam branch ("HBU").

WITNESSETH:

WHEREAS Depositor, HBU and ABB Credit Finans AB, a
Swedish corporation ("ABB Credit") have heretofore entered
into the Agreement to Enter into a Deposit Arrangement, dated
as of December 12, 1989 (the "Three Party Agreement");

WHEREAS, in the Three Party Agreement (i) ABB
Credit covenants and agrees that in the event ABB Credit
draws down on the Letter of Credit referred to therein, it
will remit the full amount of the drawdown to an account es-
tablished by Depositor at HBU to be held by HBU pursuant to
the terms of this Agreement, and (ii) HBU covenants and
agrees to enter into this Agreement with Depositor and per-
form its obligations hereunder and (iii) Depositor covenants
and agrees to execute and deliver to ABB Credit a pledge of
the principal amount held by HBU pursuant to this Agreement
to fulfill certain obligations of Depositor to ABB Credit
pursuant to the terms of the Lease Agreement referred to in
the Three Party Agreement;

NOW, THEREFORE, in consideration of the premises,
Depositor and HBU agree as follows:

1. Acceptance of Deposit. HBU hereby acknowledges
and confirms that (a) it has received the sum of U.S. Dollars
(the "Deposit"), in its offices located at
, for the benefit of Depositor and

(b) the Deposit has been pledged by Depositor to ABB Credit

pursuant to the Pledge Agreement of even date herewith as
collateral security for the punctual fulfillment by Depositor
of certain of its obligations under the Lease, dated as of
December 12, 1989, by and between ABB Credit and Depositor.
HBU and Depositor hereby acknowledge and confirm that except
as otherwise expressly provided herein, Depositor shall have
no right or interest to the Deposit (which Deposit shall be
under the sole and exclusive control of HBU).
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2. Interest Rate. Interest on the outstanding
principal amount of the Deposit shall accrue at a rate of
% per annum and be calculated on the basis of
and remitted to Depositor in accordance with Section 3.

3. Payment Out of Deposit; Remittance of Deposit.
Upon written demand therefor from ABB Credit pursuant to the
terms of the Pledge Agreement, HBU shall remit the outstand-
ing principal amount of the Deposit to ABB Credit. ©Unless
ABB Credit shall have notified HBU in writing that an event
has occurred which entitles it to exercise its remedies under
the Pledge Agreement, on each date set forth on Schedule 1
hereto, HBU shall remit to Depositor the amount in U.S.
Dollars set forth opposite such date plus accrued interest
thereon, in immediately available funds to the account of
Depositor, Account No. at
and the principal amount of the Deposit shall be reduced by
the amount of such payment. In the event (i) the principal
amount in the Deposit shall have been remitted to ABB Credit
pursuant to its exercise of remedies under such Pledge
Agreement or (ii) the pledge pursuant to the Deposit Pledge
Agreement shall have been released or discharged pursuant to
its terms, any balance in the Deposit plus accrued interest
thereon shall be forthwith remitted by HBU to Depositor in
the manner and to the account set forth in this Section 3.

4. Location of Book Entries and Accounts. At all
times during the term of this Agreement, HBU shall keep all
books of accounts relating to the transactions contemplated
hereby at the offices of HBU located at and
all transactions by HBU in respect thereof shall be from such
offices, and HBU will not make any changes in such procedure
without the prior written consent of Depositor and ABB
Credit.

5. Changes of Circumstances. If due to any change
in applicable law, treaty, governmental regulation occurring
after the date hereof, a lien, surcharge, withholding, as-
sessment, tax or penalty is imposed so that Depositor will
not receive the full amount it is entitled to receive pursu-
ant to paragraph 3 above (any such change in law, treaty,
governmental regulation being called a "Change'") HBU will
take such action (including, without limitation, (i) reloca-
tion of the Deposit, (ii) transfer all of its books of ac-
count with respect to the Deposit or (iii) termination of the
Deposit) as may be reasonably requested by Depositor and ABB
Credit in order to legally avoid any such lien, surcharge,
withholding, assessment, tax or penalty. HBU hereby repre-
sents and warrants that on and as of the date of this
Agreement there exists no such law, treaty, governmental




O

[

P

regulation or other applicable regulation which has the
aforementioned adverse effect on Depositor or ABB Credit.
HBU agrees that it will promptly notify Depositor and ABB
Credit of the occurrence of any Change or of any development
which is likely to result in any such Change.

6. Notices. Any notice or other communication
given or made to a party under this Agreement must (unless
otherwise specified in this Agreement) be in writing and left
at the address or sent by prepaid ordinary post (airmail, if
overseas), telex or facsimile transmission to the address,
telex or facsimile transmission number of the party as indi-
cated below or such other address, telex or facsimile trans-
mission number as any party from time to time may notify to
any other party for the purpose of this paragraph. Proof of
posting by prepaid ordinary post (airmail, if overseas) or of
dispatch of telegram or telex is proof of receipt, in the
case of a letter, on the third (tenth, if overseas) Business
Day after posting, and in the case of a telex, upon receipt
by the sender of the answerback c/o of the address after
transmission of the communication, and in the case of a
facsimile transmission upon production of a transmission
report by the machine from which the facsimile was sent which
indicates that the facsimile was sent in its entirety to the
facsimile number of the recipient notified for the purposes
of this clause:

To Lessee: Oxy Petrochemicals Inc.
Corporate Office
Occidental Tower
5005 LBJ Freeway
P.O. Box 809050
Dallas, Texas 75380
Attention: Debt Compliance
Tel. No.: (214) 404-3800
Facsimile No.: (214) 404-3669

with a copy to

Occidental Petroleum Corporation

10889 Wilshire Boulevard

Los Angeles, California 90024

Attention: Vice President and
Treasurer

Tel. No.: (213) 879-1700

Facsimile No.: (213) 824-2372
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To HBU: Hollandsche Bank-Unie N.V.
Attention: Management
Coolsingel 104
P.O. Box 249
3000 AE Rotterdam
The Netherlands
Telex: 21015
Telecopier: 31 10 4307 423

To ABB Credit: ABB Credit Finans AB
Nybrokajen 15
S=-111 48 Stockholm
Sweden
Attention: Vice President -~

Administration

Telex No.: 13391 SIRUS S
Facsimile No.: 46-8-215541

7. Governing Law. This Agreement shall be
governed by the laws of The Netherlands.

8. Non-Applicability of General Terms and
Conditions. It is expressly agreed by the parties hereto
that the General Terms and Conditions of HBU as filed and
registered with the Clerk of the District Courts
("Arrondissementsrechtbank") of Amsterdam and Rotterdam do
not apply to the relationship between HBU and Depositor and
between HBU and ABB Credit.

9. Successors and Assigns. This Agreement shall
inure to the benefit of and be binding upon the successors
and permitted assigns of ABB Credit and the parties hereto.
ABB Credit shall not assign its rights hereunder nor shall
Depositor assign its rights and obligations hereunder except,
in each case, to the Person to whom it concurrently assigns
its rights and obligations under the Lease as permitted by
the terms of the Lease and the Payment Undertaking Agreement,
if any, referred to in the Lease. HBU shall not assign its
rights and obligations hereunder without the prior written
consent of Depositor and ABB Credit.

10. Termination. Except as otherwise provided
herein, this Agreement shall not terminate unless and until
the Pledge Agreement has been terminated or discharged.

11. Counterparts. This Agreement may be executed
by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original but all
such counterparts shall together constitute one and the same
instrument.
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IN WITNESS WHEREOF, HBU and Depositor have each

caused this Agreement to be duly executed as of the

of

.

HOLLANDSCHE BANK-UNIE N.V.

day

By:
Title:

OXY PETROCHEMICALS INC.

By:
Title:



